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Section 7 Regulation FD
Item 7.01 Regulation FD Disclosure

On January 16, 2024, Compass Diversified Holdings (“Compass Diversified”) issued a Press Release announcing the execution of a definitive agreement for the acquisition of The Honey Pot Company,
LLC (“The Honey Pot Co.”), which such agreement is further described in Item 8.01 to this Current Report on Form 8-K. A copy of the Press Release is attached as Exhibit 99.1 to this Current Report on Form 8-K.

The Honey Pot Company Co. is a leading better-for-you feminine care brand that offers an extensive range of holistic wellness products across feminine hygiene, menstrual, consumer health, and sexual
wellness categories. The Honey Pot Co.’s mission is to educate, support, and provide consumers around the world with the tools and resources that promote menstrual health and vaginal wellness. The Honey Pot
Co. achieved approximately $28 - $29 million of adjusted EBITDA for the trailing twelve-month period ending December 31, 2023.

As announced in the Press Release, Compass Diversified will hold a conference call and webcast at 10:00 a.m., Eastern Time on January 16, 2024 to discuss the transaction. A live webcast of the
conference call along with the investor presentation will be available to the public through links on the Investor Relations section of Compass Diversified’s web site (compassdiversified.com). A copy of the investor
presentation, which will be discussed during the conference call, is attached to this report as Exhibit 99.2 to this Current Report on Form 8-K.

The information under this Item 7.01 and Exhibit 99.1 and Exhibit 99.2 attached hereto are being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), nor shall such information or exhibits be incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any
general incorporation language in such filings, except as shall be expressly set forth by specific reference in such a filing. The furnishing of Exhibit 99.1 and Exhibit 99.2 attached hereto is not intended to constitute
a determination by Compass Diversified that the information is material or that the dissemination of the information is required by Regulation FD.

Section 8  Other Events
Item 8.01 Other Events

Compass Group Diversified Holdings LLC (the “Company”) and Compass Diversified Holdings (“Holdings” and, together with the Company, collectively “CODI,” “us” or “we”) acquires and manages small to
middle market businesses in the ordinary course of its business. The following description relates to the recent execution of a definitive agreement for the acquisition of one such business.

The Honey Pot Co.

On January 14, 2024, a newly formed indirect subsidiary of the Company, THP Intermediate, Inc. (“Buyer”), entered into a Merger and Stock Purchase Agreement (the “Purchase Agreement”) with The
Honey Pot Company Holdings, LLC (“THP”), VMG Honey Pot Blocker, Inc. (“Blocker I”), NVB1, Inc. (“Blocker II”), VMG Tax-Exempt IV, L.P. (“Blocker | Seller’), New Voices Fund, LP (“Blocker Il Seller”), THP
Merger Sub, LLC (“Merger Sub”), VMG Honey Pot Holdings, LLC, as the Sellers’ Representative, and certain remaining equity holders of THP (the “THP Sellers”, together with Blocker | Seller and Blocker Il Seller,
each a “Seller” and collectively, the “Sellers”).

Pursuant to the Purchase Agreement, subsequent to certain internal reorganizations, Buyer will acquire all of the issued and outstanding equity of Blocker | and Blocker Il and, thereafter, merger sub will
merge with and into THP, with THP surviving. Prior to closing, certain equity holders of the THP will contribute a portion of their equity in THP (the “Rollover Equity”) to Buyer’s parent company, THP Topco, Inc.
(“Topco”), in exchange for Topco common stock. Following such rollover, Topco will contribute the Rollover Equity to Buyer. Certain other members of The Honey Pot Co. management will contribute cash in
exchange for equity in Topco. Upon consummation of the transaction contemplated by the Purchase Agreement, CODI will directly own approximately 85% of Topco, which will in turn own all of issued and
outstanding equity interests of Buyer and, indirectly, all issued and outstanding equity interests of THP.

Buyer will acquire The Honey Pot Co. for an enterprise value of $380 million in cash, subject to certain adjustments based on matters such as the working capital, indebtedness, unpaid expenses and cash
balances at the time of the closing. The Company expects to fund the purchase price with cash on hand.



Buyer will obtain a buy-side representation and warranty insurance policy and, other than in the case of fraud, such policy will be Buyer’s sole remedy with respect to breaches of representations and
warranties made to Buyer.

The Purchase Agreement contains customary representations, warranties and covenants. Each party’s obligation to consummate the Purchase Agreement is subject to certain conditions, including, but not
limited to (i) subject to certain exceptions, the accuracy of the representations and warranties of the other parties, (i) performance in all material respects by the other parties of their covenants and agreements, (iii)
the absence of any action or order issued by any governmental authority preventing consummation of the transaction and the absence of any pending action by any governmental authority seeking to restrain or
prohibit the transaction and (iv) the expiration or termination of all applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. Buyer’s obligation to consummate the
Purchase Agreement is also subject to (i) there being no material adverse effect occurring prior to closing, (i) termination of certain THP related-party transactions and joinders to the Purchase Agreement being
delivered by the holders of at least 95% of THP’s equity issued and outstanding immediately prior to closing.

Certain employees of The Honey Pot Co. have delivered restrictive covenant agreements to Buyer, and the Company has delivered to THP a limited guaranty in favor of the Sellers with respect to certain of
Buyer’s obligations under the Purchase Agreement.

The transaction is expected to close in February 2024, but there can be no assurances that all of the conditions to closing will be satisfied.

The foregoing brief description of the Purchase Agreement is not meant to be exhaustive and is qualified in its entirety by the Purchase Agreement itself, which is attached hereto as Exhibit 99.3 to this
Current Report on Form 8-K.

Section 9  Financial Statements and Exhibits
Item 9.01  Financial Statements and Exhibits

(d) Exhibits.

Exhibit Number Description

99.1 Press Release of CODI dated January 16, 2024.

99.2 Investor Presentation, dated January 16, 2024.

99.3 Merger and Stock Purchase Agreement, dated January 14, 2024, by and among_The Honey Pot Company Holdings, LLC, VMG Honey. Pot Blocker, Inc., NVB1, Inc.

VMG Tax-Exempt IV, L.P., New Voices Fund, LP, THP Intermediate, Inc., THP Merger Sub, LLC, the Sellers’ Representative and certain other equity holders of THP.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.

Date: January 16, 2024 COMPASS DIVERSIFIED HOLDINGS

By: /s/ Ryan J. Faulkingham

Ryan J. Faulkingham
Regular Trustee
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Compass Diversified Announces Partnership with The Honey Pot Company

The Honey Pot Company, with CODI Resources, is Expected to be Better Positioned to Provide Customers with a Complete Feminine Care System and Further
Democratize Holistic Wellness

WESTPORT, Conn., January 16, 2024 -- Compass Diversified (NYSE: CODI) ("CODI" or the "Company”), an owner of leading middle market businesses, today announced that it has
entered into a definitive agreement to partner with The Honey Pot Company, LLC (“The Honey Pot Co.”), a leading “better-for-you” feminine care brand, for an enterprise value of $380
million (excluding working capital and certain other adjustments upon closing). The Honey Pot Co. will continue to be led by its current leadership team, and existing owners and
management will retain a significant minority stake in the company.

Based in Atlanta, Georgia, the idea for The Honey Pot Co.’s feminine wash began in an apartment kitchen in 2012, fueled by Co-Founder Beatrice Dixon’s personal experiences and
ultimate desire to change how the world uses and perceives feminine care products. Today, The Honey Pot Co. provides a complete feminine care system — powered by plant-derived
ingredients and clinically tested formulas — with a diverse set of products across the feminine hygiene, menstrual, consumer health and sexual wellness categories.

The Honey Pot Co.’s unique formulations containing plant-derived ingredients, coupled with its dedication to fostering a high-touch community, have cultivated an enthusiastic customer
base that spans diverse cultures, ages and needs. The Honey Pot Co.'s disruptive stance is not just about selling products; it is a movement to empower consumers to embrace their
bodies and overall well-being. The Honey Pot Co.'s innovative philosophy revolves around "normalizing the normal," breaking barriers in a traditionally stagnant consumer packaged
goods category and redefining the narrative around personal care.

“We are excited to embark on this partnership with CODI, a firm that aligns seamlessly with our values and is dedicated to championing our vision of destigmatizing feminine care
through accessible products and promoting holistic wellness, both inside and out,” said The Honey Pot Co.’s Co-Founder, Beatrice Dixon, who will continue to lead the company in her
current role as CEO and Chief Innovation Officer. “We believe that this partnership will not only enable us to sustain our commitment to innovation and education but will also empower
us to continue cultivating a movement rooted in community and self-care.”

Ms. Dixon added, “I continue to be humbled by the journey of The Honey Pot Co., and | hope that both the creation of this business and where it stands today serve as a reminder



that while doors are often closed, there is always space for passionate and visionary entrepreneurs. That space doesn’t have to be explored alone, either. Partnerships and investments,
both big and small, enable the opportunity for your business to blossom and reach its full potential. We want to thank our prior investment partners, New Voices Fund and VMG Partners,
for allowing us to do just that and for their tremendous trust and support as we have expanded our business to reach more humans in the past five years.”

CEO of Compass Diversified, Elias Sabo, commented: “Beatrice and her team have done an amazing job building The Honey Pot Co. into a leading feminine care brand that has
distinctive category ownership and unique brand positioning. They have a strong leadership team, an efficacious line of products, and a track record of impressive innovation and
category disruption. We believe they have tremendous growth opportunities on the horizon. This partnership is a testament to the importance of brands built on dedication to innovative
products and fostering community. We are so excited to provide The Honey Pot Co. with the resources necessary to bring it closer to its goal of serving more people by being the number
one ‘better-for-you’ personal care brand in the world.”

The acquisition is expected to close in February, subject to customary closing conditions. Perella Weinberg Partners served as exclusive financial advisor and Winston & Strawn LLP
acted as legal counsel to The Honey Pot Co., while Gibson, Dunn & Crutcher LLP represented The Honey Pot Co.’s management. William Blair & Company acted as exclusive financial
advisor and Ropes & Gray LLP acted as legal counsel to Compass Diversified.

Additional information on the acquisition will be available in CODI's current report on Form 8-K that will be filed with the Securities and Exchange Commission (“SEC”).

Conference Call

Management will host a conference call today, January 16, 2024, at 10:00 a.m. ET to discuss the transaction. The dial-in number for callers in the U.S. is 1-(888)-259-6580 and the dial-
in number for international callers is 1-(416)-764-8624. The Conference ID is 40321814. A live webcast will also be available on the Company's website at compassdiversified.com. A
replay of the call will be available through January 16, 2025. To access the replay, please dial 1-(877)-674-7070 in the U.S. and 1-(416)-764-8692 outside the U.S.

About Compass Diversified

Since its founding in 1998 and IPO in 2006, CODI has consistently executed on its strategy of owning and managing a diverse set of highly defensible, middle-market businesses across
the niche industrial, branded consumer and healthcare sectors. The Company leverages its permanent capital base, long-term disciplined approach, and actionable expertise to maintain
controlling ownership interests in each of its subsidiaries, maximizing its ability to impact long-term cash flow generation and value creation. The Company provides both debt and equity
capital for its subsidiaries, contributing to their financial and operating flexibility. CODI utilizes the cash flows generated by its subsidiaries to invest in the long-term growth of the
Company and has consistently generated strong returns



through its culture of transparency, alignment, and accountability. For more information, please visit compassdiversified.com.

About The Honey Pot Co.

The Honey Pot Company is a leading feminine care brand, powered by plant-derived ingredients and clinically tested formulas. Founded in 2012 by CEO Beatrice Dixon, The Honey Pot
Company is rooted in the belief that all products should be made with healthy and efficacious ingredients that are kind to and safe for skin. The company offers an extensive range of
holistic wellness products across the feminine hygiene, menstrual, consumer health, and sexual wellness categories. The Honey Pot Company’s mission is to educate, support, and
provide consumers around the world with tools and resources that promote menstrual health and vaginal wellness. Their products can be found in more than 33,000 stores across the
U.S. including Target, Walmart, CVS, and Walgreens, as well as online. For more information on The Honey Pot Company, please visitthehoneypot.co.

Forward Looking Statements

This press release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended, including statements with regard to the expectations related to the future performance and management of The Honey Pot Co. and CODI and the
anticipated closing of the transaction. Words such as "believes," "expects," “will,” “anticipates,” “intends,” “continue,” "projects,” “potential,” “assuming,” and "future" or similar
expressions, are intended to identify forward-looking statements. These forward-looking statements are subject to the inherent uncertainties in predicting future results and conditions,
some of which are not currently known to CODI. In addition to factors previously disclosed in CODI’s reports filed with the SEC, the following factors, among others, could cause actual
results to differ materially from forward-looking statements: ability to obtain necessary approvals and meet other closing conditions to the acquisition on the expected terms and
schedule; delay in closing the acquisition; difficulties and delays in integrating The Honey Pot Co.’s business or fully realizing cost savings and other benefits; business disruption
following the closing of the transaction; changes in the economy, financial markets and political environment; risks associated with possible disruption in CODI’'s operations or the
economy generally due to terrorism, natural disasters, social, civil and political unrest or the COVID-19 pandemic; future changes in laws or regulations (including the interpretation of
these laws and regulations by regulatory authorities); general considerations associated with the COVID-19 pandemic and its impact on the markets in which we operate; and other
considerations that may be disclosed from time to time in CODI’s publicly disseminated documents and filings. Further information regarding CODI and factors which could affect the
forward-looking statements contained herein can be found in CODI’s annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. Forward-looking
statements speak only as of the date they are made. Except as required by law, CODI undertakes no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise.
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Forward Looking Statements L

CAUTIONARY NOTES ON FORWARD LOOKING STATEMENTS

All non-historical in this ion constitute forward-looki within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are typically identified by words such as "believe," "expect,” "anticipate," "intend," "target,"
"estimate,” "continue," "positions," "prospects” or "potential," by future conditional verbs such as "will," "would," "should," "could" or "may", or by variations of such words or by
similar expressions. Such forward-looking statements include, but are not limited to, statements about the expected closing of the transaction with The Honey Pot Company, LLC.
(“The Honey Pot Co.” or “Honey Pot”), expected accretion and financial impact of the transaction and anticipated future performance. These forward-looking statements are
subject to numerous assumptions, risks and uncertainties which change over time. Forward-looking statements speak only as of the date they are made. Except to the extent
required by applicable law or regulation, CODI assumes no duty to update forward-looking statements.

All forward-looking statements are based on management’s beliefs, assumptions and expectations of our future economic performance, taking into account the information
currently available to it. These statements are not statements of historical fact. Forward-looking statements are subject to a number of factors, risks and uncertainties, some of
which are not currently known to us, that may cause our actual results, performance or financial condition to be materially different from the expectations of future results,
performance or financial position. In addition to factors previously disclosed in CODI's reports filed with the SEC, the following factors, among others, could cause actual results to
differ materially from forward-looking statements: ability to obtain necessary approvals and meet other closing conditions to the acquisition on the expected terms and schedule;
delay in closing the acquisition; difficulties and delays in integrating The Honey Pot Co’s business or fully realizing cost savings and other benefits; business disruption following the
proposed transaction; changes in the economy, financial markets and political environment; risks associated with possible disruption in CODI’s operations or the economy generally
due to terrorism, natural disasters, social, civil and political unrest or the COVID-19 pandemic; future changes in laws or ions (including the interp ion of these laws and
regulations by regulatory authrities); and other considerations that may be disclosed from time to time in CODI's publicly disseminated documents and filings. Further information
regarding CODI and factors which could affect the forward-looking statements contained herein can be found in CODI's annual reports on Form 10-K, quarterly reports on Form 10-
Qand current reports on Form 8-K.
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In 2012, the Feminine Care ..The Honey Pot Company Emerged as the Answer, Quickly Becoming a 1
Industry was Ripe for Disruption... Leading Holistic Feminine Care Brand, Powered by Herbs®

sessel Vi
oé;é;cadc‘;’!h Contains plant-derived,
clinically tested ingredients and
formulas designed to deliver
efficacious results

Evolve beyond product into a true
partner fueling a community built
on a holistic approach, trust,
transparency, and inclusion

Normalizing the normal
through honest and direct
brand tone and obsession with
destigmatizing and educating

Brand Positioning Not
Evolving and Not Inclusive

No One Taking a Human-First Approach

(L OMPASS 4
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Holistic Product Portfolio Trusted by Consumers and Rooted in Efficacy -1

CONSUMER HEALTH &
SEXUAL WELLNESS

PERSONAL CARE MENSTRUAL NEEDS

Personal care products are formulated with
ntle, science-backed, and ej ive ingredients
that may help maintain a healthy pH balance

Consumer health products aim to support a

£ Fosprogn d“'gf to.af 'i',’," - heaithy vaginal microbiome, and sexual wellness
as a “better for-you” solution ) e
duct: designed to pl and

intimacy, while also promoting sexual health

Unique formulation approach supported by clinical testing Key product benefits include:

+  Contains efficacious and plant-derived ingredi ourced and to | ¥ Contains Plant-Derived Ingredients (e.g., Lactic Acid, Apple Cider Vinegar, Aloe Vera)
deliver powerful solutions ‘ v Formulas Made Without Added Parabens, Sulfates & Dioxides

+  Products supported by clinical and consumer studies reviewed by medical ‘ ¥ OC Certified Organic Cotton & BPA-Free Plastic Applicators
professionals ¥ Clinically Tested | ist & ist-Approved

+  Qualityand iance p to ensure high-quality ingredient sourcing, } ¥ Kind to & Safe for Skin
manufacturing, and fulfilment | v pH Balanced

L UMPASS
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Digitally Native Brand with Retailer-First Strategy...Well-Established in Mass with . |
Significant Whitespace Opportunity in Grocery, Drug, Club and eCommerce

$150 /v
$125 GR /
‘ ,107-3d
2020

$100 40%

N } e

50 /

$25 }

$0
2017 2018 2019 2020 2021 2022 2023
= Sietey o e e R e e e e e et e e e SR
i v
amazon amazon i

! Ulefpusnnt.  Wakmart — et 0 e
i (@ TARGET [ . @ Mosiotowes Fiie6) !
| UnFI meijer B e 1
| Category PERSONAL CARE SEXUAL CONSUMER Pusiin !
1 launch: & MENSTRUAL 'WELLNESS HEALTH !
1 Retail 1
| Doors: ~1,200 ~2,200 5,500 ~9,000 ~24,000 ~30,000

~33,000 $
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Strategic
Attributes

HoneyPot

company

Founded in 2012 to
formulate a transparent
world by committing to
safe and efficacious
ingredients and by
normalizing and
democratizing holistic
wellness —inside and
out—forall

rMP ASS 1) source Numera
VERSIFIED

01

Innovation leader in
growing “better-for-you”
feminine wellness
market

Brought 60+ SKUs to
market across 4 distinct
product categories

04

Supported by
loyal, enthusiastic
community

Category-leading NPS
of 60 and strong “word
of mouth” virality
organically grows
community

02

Demonstrated
success with key
retailer partners

Leading “better-for-you”
feminine care brand in
Target and Walmart

05

Trusted thought

leader in consumer
education

Empowers consumers by
providing access to expert
educators, informative
content, and forum for
community discussion

03

Potential for
significant market
share gains

Estimated to have only
4.5% household
penetration(!)

06

Experienced and
passionate
management team

All-women executive team

with extensive CPG and
retail experience, led by
Co-Founder and CEO
Beatrice Dixon




LARGE ADDRESSABLE MARKET OPPORTUNITY

$17+ Billion® #5 4.5%8
Personal Care Products Sold Largest Feminine Care Household Penetration
Annually in The Honey Pot Cos Brand at Retail(

Current Product Categories

Honey Pot’s Holistic Approach to Feminine Wellness, Innovative
Products, and Unique Brand Equity Disrupting a Stagnant Category

* Only brand in category with demonstrated ability to “cross the aisle” and gain share in multiple

personal care categories, driving faster-than-market growth

Thought leader and innovator among peers, investing in new product development rooted in

functionality and powered by “better-for-you” ingredients and materials

Consumer education, engaging digital content, and cheeky brand voice authentically speak to
Ad d re ssa bl e younger consumers by “normalizing the normal” and foster a passionate community
R Expanded retail distribution and increased marketing efforts are expected to raise brand

M a rket awareness and increase househald penetration, resulting in continued market share gains

(1] Sourse: Eiromator,Nilsen Data. Incades vagind and mensial welless ncorinence, Sl wellness and supplément ategores.
MPASS (2) - Source: Niesen Data, Total US xAOC, excuding private abel - Latest 52 weeks endied 12/30/2023; 8
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(3] Source: Numerator nsights




The Honey Pot Co.’s Exceptional Financial Profile -1
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~$121mm of gross sales; ~$29mm of adj. EBITDA(

~54% gross sales CAGR since 2020

High free cash flow (CapEx ~2% of net sales &
tax assets)

Minimal working capital need

Significant investments made in infrastructure
(talent & operations)




Terms of the Transaction

&
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CODI’s Permanent Capital competitive advantage provided the
certainty and speed required to secure this very attractive business

$380mm Enterprise Value ($347mm funded by CODI)

Founders and management team re-investing
significant amount of proceeds

Expected to be funded by CODI with all cash

Pro forma for transaction total outstanding indebtedness
of ~$1.7bn with full $600mm revolver availability

Expected close February 2024
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MERGER AND STOCK PURCHASE AGREEMENT
by and among
THE HONEY POT COMPANY HOLDINGS, LLC,
VMG HONEY POT BLOCKER, INC.,
NVBI1, INC,,
VMG TAX-EXEMPT 1V, L.P.,
NEW VOICES FUND, LP,
THP INTERMEDIATE INC.,
THP MERGER SUB, LLC
and

VMG HONEY POT HOLDINGS, LLC
(as the Sellers’ Representative)

January 14, 2024

Exhibit 99.3



ARTICLE I

ARTICLE 11
SECTION 2.01
SECTION 2.02
SECTION 2.03
SECTION 2.04
SECTION 2.05
SECTION 2.06
SECTION 2.07
SECTION 2.08

ARTICLE IIT
SECTION 3.01
SECTION 3.02
SECTION 3.03
SECTION 3.04
SECTION 3.05
SECTION 3.06
SECTION 3.07
SECTION 3.08
SECTION 3.09
SECTION 3.10
SECTION 3.11
SECTION 3.12
SECTION 3.13
SECTION 3.14
SECTION 3.15
SECTION 3.16
SECTION 3.17
SECTION 3.18
SECTION 3.19
SECTION 3.20
SECTION 3.21
SECTION 3.22
SECTION 3.23
SECTION 3.24
SECTION 3.25
SECTION 3.26
SECTION 3.27

DEFINITIONS

PURCHASE AND SALE; MERGER

Merger Consideration; Closing Consideration; Purchase and Sale of the Stock; Merger
Transactions at Closing

The Closing

Deliveries at the Closing

Seller Payments; Letters of Transmittal

Closing Certificates; Closing Date Payment Schedule

Post-Closing Adjustment

Withholding Rights

REPRESENTATIONS AND WARRANTIES OF THP

Organization

Authorization of Transaction; Binding Effect
Noncontravention

Capitalization

Subsidiaries

Broker’s Fees

Financial Statements

Absence of Changes

Legal Compliance

Real Property

Tax Matters

Intellectual Property

Contracts and Commitments
Insurance

Litigation

Assets

Labor Matters

Employee Benefits

Environmental Matters

Affiliate Transactions

No Undisclosed Liabilities
Customers and Suppliers

Product Liability; Product Warranty
Privacy and Data Security
Regulatory Matters
Anti-Corruption and Global Trade Laws
No Other Representations
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ARTICLE IV
SECTION 4.01
SECTION 4.02
SECTION 4.03
SECTION 4.04
SECTION 4.05
SECTION 4.06
SECTION 4.07
SECTION 4.08
SECTION 4.09
SECTION 4.10
SECTION 4.11

ARTICLE V
SECTION 5.01
SECTION 5.02
SECTION 5.03
SECTION 5.04
SECTION 5.05
SECTION 5.06
SECTION 5.07
SECTION 5.08
SECTION 5.09
SECTION 5.10
SECTION 5.11

ARTICLE VI
SECTION 6.01
SECTION 6.02
SECTION 6.03
SECTION 6.04
SECTION 6.05
SECTION 6.06
SECTION 6.07

ARTICLE VII
SECTION 7.01
SECTION 7.02
SECTION 7.03

REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER 1

Organization of Blocker I

Authorization of Transaction; Binding Effect
Noncontravention

Capitalization

Subsidiaries

Broker’s Fees

Financial Statements

Blocker I Tax Matters

Blocker I Operations; No Liabilities or Obligations
Litigation

No Other Representations

REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER II

Organization of Blocker 11

Authorization of Transaction; Binding Effect
Noncontravention

Capitalization

Subsidiaries

Broker’s Fees

Financial Statements

Blocker II Tax Matters

Blocker II Operations; No Liabilities or Obligations
Litigation

No Other Representations

REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER I SELLER

Organization of Blocker I Seller
Authorization of Transaction; Binding Effect
Noncontravention

Ownership of Stock and Units

Litigation

Broker’s Fees

No Other Representations

REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER II SELLER

Organization of Blocker II Seller
Authorization of Transaction; Binding Effect
Noncontravention
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SECTION 7.04
SECTION 7.05
SECTION 7.06
SECTION 7.07

ARTICLE VIII
SECTION 8.01
SECTION 8.02
SECTION 8.03
SECTION 8.04
SECTION 8.05
SECTION 8.06
SECTION 8.07
SECTION 8.08
SECTION 8.09
SECTION 8.10

ARTICLE IX
SECTION 9.01
SECTION 9.02
SECTION 9.03
SECTION 9.04
SECTION 9.05
SECTION 9.06
SECTION 9.07

ARTICLE X
SECTION 10.01
SECTION 10.02
SECTION 10.03
SECTION 10.04
SECTION 10.05
SECTION 10.06
SECTION 10.07
SECTION 10.08
SECTION 10.09
SECTION 10.10
SECTION 10.11

ARTICLE XI
SECTION 11.01

Ownership of Stock and Units
Litigation

Broker’s Fees

No Other Representations

REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGER SUB

Organization of Buyer and Merger Sub
Authorization of Transaction; Binding Effect
Noncontravention

Broker’s Fees

Financing

Litigation

Investment Intent; Restricted Securities
Limited Guaranty

Inspection

No Other Representations

PRE-CLOSING COVENANTS
Operation of Business
Efforts to Consummate; HSR Filing
Section 280G
Access
Contact with Customers, Supplier and Employees
No Solicitation of Transactions
Founder Promissory Notes

ADDITIONAL AGREEMENTS
General
Press Releases
Confidentiality
Employee Matters

Provision Respecting Representation of the Sellers

Directors’ and Officers’ Indemnification
Post-Closing Record Retention and Access
Further Tax Matters

R&W Insurance Policy

Unitholder Consent

Termination of Related Party Arrangements

CONDITIONS

Conditions to Obligations of Buyer, Merger Sub, the Target Companies and the Sellers
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SECTION 11.02
SECTION 11.03

ARTICLE XII
SECTION 12.01
SECTION 12.02

ARTICLE XIII
SECTION 13.01
SECTION 13.02
SECTION 13.03
SECTION 13.04
SECTION 13.05
SECTION 13.06
SECTION 13.07

ARTICLE XIV
SECTION 14.01
SECTION 14.02
SECTION 14.03
SECTION 14.04
SECTION 14.05
SECTION 14.06
SECTION 14.07
SECTION 14.08
SECTION 14.09
SECTION 14.10
SECTION 14.11
SECTION 14.12
SECTION 14.13
SECTION 14.14
SECTION 14.15
SECTION 14.16
SECTION 14.17
SECTION 14.18
SECTION 14.19

EXHIBITS

EXHIBIT A
EXHIBIT B

Conditions to Obligations of Buyer and Merger Sub

Conditions to Obligations of the Target Companies and the Sellers

TERMINATION; EFFECT OF TERMINATION

Termination
Effect of Termination

INDEMNIFICATION

Survival of Representations and Warranties, Covenants and Agreements

Indemnification by the Sellers
Other Limitations

Exclusive Remedy

Investigation

No Circular Recovery

Treatment of Indemnity Payments

MISCELLANEOUS

Sellers’ Representative

No Third Party Beneficiaries
Equitable Remedies

Entire Agreement
Successors and Assigns
Counterparts

Headings

Notices

Governing Law

Consent to Jurisdiction
Waiver of Jury Trial
Amendments and Waivers
Incorporation of Exhibits and Schedules
Construction

Interpretation

Disclosure Schedules
Non-Recourse

Sellers’ Release

Costs and Expenses

Form of Joinder
Escrow Agreement
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EXHIBIT C Sample Working Capital

EXHIBIT D Certificate of Merger
EXHIBIT E Form of Letter of Transmittal
EXHIBIT F Limited Guaranty

EXHIBIT G Paying Agent Agreement
EXHIBIT H Unitholder Consent
SCHEDULES

Schedules to the Agreement
Disclosure Schedules



MERGER AND STOCK PURCHASE AGREEMENT

This Merger and Stock Purchase Agreement (this “Agreement”) is entered into as of January 14, 2024, by and among (a) The Honey Pot Company Holdings, LLC, a Delaware limited
liability company (“THP”), (b) VMG Honey Pot Blocker, Inc., a Delaware corporation (“Blocker 1”), (¢) NVBI, Inc., a Delaware corporation (“Blocker I, and together with THP and Blocker I,
each a “Target Company” and collectively, the “Target Companies™), (d) VMG Tax-Exempt IV, L.P., a Delaware limited partnership (“Blocker I Seller”), (¢) New Voices Fund, LP, a Delaware
limited partnership (“Blocker IT Seller”), (f) THP Intermediate, Inc., a Delaware corporation (“Buyer”), (g) THP Merger Sub, LLC, a Delaware limited liability company (“Merger Sub”), (h) VMG
Honey Pot Holdings, LLC, a Delaware limited liability company (the “Sellers’ Representative™) and (i) each THP Seller who executes and delivers to the other Parties a joinder to this Agreement
in the form attached here to as Exhibit A (each, a “Joinder”) (the THP Sellers, together with Blocker I Seller and Blocker II Seller, each a “Seller” and collectively, the “Sellers”). Buyer, Merger
Sub, the Target Companies, the Sellers and the Sellers” Representative are sometimes collectively referred to herein as the “Parties” and each individually as a “Party.”

WHEREAS, the Class A-1 Sellers collectively own all of the issued and outstanding Class A-1 Units of THP (the “Class A-1 Units”), the Class D Sellers collectively own all of the issued
and outstanding Class D Units of THP (the “Class D Units”), the Class F Sellers collectively own all of the issued and outstanding Class F-1 Units and Class F-2 Units of THP (collectively, the
“Class F Units”), Employee Holdco owns all of the issued and outstanding Class E Units of THP (the “Class E Units” and together with the Class A-1 Units, the Class D Units and the Class F
Units, the “Units”);

WHEREAS, Blocker I Seller owns all of the issued and outstanding capital stock of Blocker I (the “Blocker I Stock™);
WHEREAS, Blocker II Seller owns all of the issued and outstanding capital stock of Blocker II (the “Blocker IT Stock” and together with the Blocker I Stock, the “Stock™);

WHEREAS, as of the date hereof, Blocker I owns all of the limited partnership interests in VMG Honey Pot Splitter, L.P. (“VMG Splitter”), VMG Partners IV GP, L.P. (“VMG GP”) owns
all of the general partnership interests in VMG Splitter, and VMG Splitter owns 32.22 Units of VMG Honey Pot Holdings, LLC (“VMG Holdco”);

WHEREAS, as of the date hereof, Blocker II owns Class A-1 Units, Class F-1 Units and Class F-2 Units of THP, as set forth on Schedule 3.04;

WHEREAS, immediately prior to the Closing, VMG Splitter will distribute all of its units of VMG Holdco to Blocker I and VMG GP on a pro rata basis (the “Blocker I Unit Distribution™)
and following the Blocker I Unit Distribution, VMG Splitter will be dissolved by its limited partners;



WHEREAS, following the Blocker I Unit Distribution and immediately prior to the Closing, VMG Holdco will redeem all of the equity interests of VMG Holdco held by Blocker I in
exchange for a pro rata number of Class F-1 Units of THP held by VMG Holdco (the “VMG Holdco Redemption”, together with the Blocker I Unit Distribution, the “VMG Equity
Reorganization”);

WHEREAS, following the consummation of the VMG Equity Reorganization and upon the terms and subject to the conditions set forth herein, (i) Blocker I Seller desires to sell, convey,
assign, transfer and deliver to Buyer all of the Blocker I Stock (the “Blocker I Sale”), and Buyer desires to acquire and accept the Blocker I Stock, (ii) concurrent with the Blocker I Sale, Blocker IT
Seller desires to sell, convey, assign, transfer and deliver to Buyer all of the Blocker II Stock (the “Blocker II Sale), and Buyer desires to acquire and accept the Blocker II Stock;

WHEREAS, immediately following the Blocker I Sale and the Blocker II Sale and immediately prior to the Closing, Employee Holdco will distribute to certain of its members (such
members, the “Class E Rollover Sellers™) those specific Units previously contributed by each such Class E Rollover Seller to Employee Holdco, in partial (or complete redemption, as applicable)
of such Class E Rollover Sellers’ equity interests in Employee Holdco (the “Employee Holdco Redemption™);

WHEREAS, immediately following the Employee Holdco Redemption, the Class E Rollover Sellers and certain THP Sellers holding Class D Units (the “Class D Rollover Sellers,”
together with the Class E Rollover Sellers, the “Rollover Sellers”) will each enter into a rollover agreement (each, a “Rollover Agreement”) with THP Topco, Inc., a Delaware corporation
(“Topco”) and other parties thereto, pursuant to which, effective as of immediately prior to the Closing, each Rollover Seller will contribute to Topco, Units held by such Rollover Sellers with a
value equal to the “Rollover Value” (as set forth and as defined in such Rollover Seller’s Rollover Agreement) (the “Rollover Units”) in exchange for Topco issuing shares of common stock of
Topco with a value equal to the “Rollover Value” (as set forth and as defined in such Rollover Seller’s Rollover Agreement) to such Rollover Seller, in each case in accordance with the terms of
the applicable Rollover Agreement (the “Rollover Topco Contribution™);

WHEREAS, immediately following the Rollover Topco Contribution, Topco will contribute the Rollover Units to Buyer as a contribution to capital (together with the Rollover Topco
Contribution, the “Rollover Transactions”);

WHEREAS, immediately following the consummation of the Rollover Transactions, Merger Sub shall be merged with and into THP, with THP surviving the merger and continuing as the
surviving company (the “Merger” and, together with the Blocker I Sale and the Blocker II Sale, the “Transactions”);

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Sellers’ willingness to enter into this Agreement, Buyer has



delivered to THP a duly executed copy of the Limited Guaranty, pursuant to which Parent has agreed to guarantee certain of the obligations of Buyer hereunder, each on the terms and conditions
set forth therein;

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Buyer’s and Merger Sub’s willingness to enter into this Agreement, (i)
each Required THP Seller has executed and delivered to the other Parties a Joinder, and (ii) each Restricted THP Seller has delivered to Buyer a duly executed copy of the Restrictive Covenant
Agreement, pursuant to which such Seller has agreed to provide certain restrictive covenants in favor of Buyer, Merger Sub, the Target Companies and its Subsidiaries and their respective
Affiliates (the “Restrictive Covenant Agreements™), each on the terms and conditions set forth therein;

WHEREAS, the board of managers of THP has (i) approved and declared advisable this Agreement and the other transactions contemplated hereby, including the Transactions and (ii)
determined that the terms of this Agreement, any other Transaction Documents, the Transactions and the other transactions contemplated hereby and thereby are fair to and in the best interests of
THP, the THP Sellers, Blocker I and Blocker II;

WHEREAS, the board of directors of Blocker I has (i) approved and declared advisable this Agreement and the other transactions contemplated hereby, including the Transactions and (ii)
determined that the terms of this Agreement, any other Transaction Documents, the Transactions and the other transactions contemplated hereby and thereby are fair to and in the best interests of
Blocker I and its stockholder, Blocker I Seller;

WHEREAS, the board of directors of Blocker II has (i) approved and declared advisable this Agreement and the other transactions contemplated hereby, including the Transactions and (ii)
determined that the terms of this Agreement, any other Transaction Documents, the Transactions and the other transactions contemplated hereby and thereby are fair to and in the best interests of
Blocker II and its stockholder, Blocker II Seller;

WHEREAS, the board of directors of Buyer has (i) approved and declared advisable this Agreement and the other transactions contemplated hereby, including the Transactions and (ii)
determined that the terms of this Agreement, any other Transaction Documents, the Transactions and the other transactions contemplated hereby and thereby are fair to and in the best interests of
Buyer and its stockholder;

WHEREAS, the board of managers of Merger Sub has (i) approved and declared advisable this Agreement and the other transactions contemplated hereby, including the Transactions and
(ii) determined that the terms of this Agreement, any other Transaction Documents, the Transactions and the other transactions contemplated hereby and thereby are fair to and in the best interests

of Merger Sub and its sole member;

NOW, THEREFORE, in consideration of the premises, mutual covenants, representations, warranties and agreements contained herein and of other good and valuable



consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows:

ARTICLE 1
DEFINITITIONS

“Accounting Firm” has the meaning set forth in Section 2.07(b) (Post-Closing Adjustment).

“Accounting Principles” means the accounting practices, procedures, policies and methods, classifications, conventions, categorizations, definitions, judgments, elections, assumptions,
inclusions, exclusions, techniques and valuation and estimation methods as set forth on Schedule 1.01(a), to the extent in accordance with GAAP.

“Action” means any action, claim, suit, charge, complaint, investigation, cause of action, litigation, arbitration, mediation, assessment, hearing, complaint, demand, audit, legal proceeding
(whether sounding in contract, tort or otherwise, whether civil or criminal and whether brought at law or in equity), administrative, government order or other proceeding.

“Adjustment Escrow Amount” means Eight Million Dollars ($8,000,000), comprised of the Blocker I Adjustment Escrow Amount, Blocker IT Adjustment Escrow Amount and the THP
Adjustment Escrow Amount.

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

“Affiliated Group” means an affiliated group as defined in Section 1504 of the Code (or analogous combined, consolidated or unitary group defined under state, local or foreign Income Tax
Law).

“Affordable Care Act” has the meaning set forth in Section 3.18(e).

“Agreement” has the meaning set forth in the preface above.

“Anti-Corruption Law” means the U.S. Foreign Corrupt Practices Act and other anti-bribery, anti-corruption, and anti-money laundering Laws applicable to THP or its Subsidiaries.

“Antitrust Law” means any antitrust, competition, merger control or trade regulatory law.



“Assets” means all properties, rights and assets owned, leased or licensed by THP and/or its Subsidiaries, whether real or personal and whether tangible or intangible.

“Audited Financial Statements” has the meaning set forth in Section 3.07 (Financial Statements; Books and Records).
“Blocker I” has the meaning set forth in the preface above.

“Blocker I Adjustment Escrow Account” means the account maintained by the Escrow Agent into which the Blocker I Adjustment Escrow Amount and any additional amounts are
deposited.

“Blocker I Adjustment Escrow Amount” means Two Million Dollars ($2,000,000).

“Blocker I Closing Consideration” means an amount equal to (a) (i) the THP Equity Value, minus (ii) the THP Adjustment Escrow Amount, minus (iii) the Specified Indemnity Amount,
minus (iv) the Sellers” Holdback multiplied by (b) Blocker I Seller’s Closing Date Payment Percentage Allocation, minus (c) the Blocker I Adjustment Escrow Amount, plus (d) the Closing
Blocker I Cash, minus (¢) the Closing Blocker I Indebtedness.

“Blocker I Closing Certificate” has the meaning set forth in Section 2.06 (Closing Certificate).
“Blocker I Merger Consideration” means an amount equal to (a) the THP Equity Value multiplied by (b) Blocker I Seller’s Closing Date Payment Percentage Allocation.

“Blocker I Pre-Closing Tax Liability Amount” means an amount equal to the sum of the accrued and unpaid Income Tax liabilities of Blocker I for (a) any Pre-Closing Tax Period (or
portion thereof) for which Blocker I has not filed the applicable Tax Return as of the date hereof, separately calculated for each applicable taxing jurisdiction and each applicable taxable period
and each applicable type of Income Tax (with the amount of each specific kind of Income Tax liabilities of Blocker I with respect to each applicable taxing jurisdiction for each applicable Pre-
Closing Tax Period (or portion thereof) not being less than zero); provided, that such Income Tax liabilities will be calculated (i) by excluding any deferred Income Tax liabilities or deferred
Income Tax assets, (ii) by taking into account any applicable Transaction Deductions to the extent such deductions are at least “more likely than not” deductible in a Pre-Closing Tax Period (or
portion of the Straddle Period ending on the Closing Date) under applicable Income Tax Law and have the result of reducing, under applicable Income Tax Law, the amount of any Income Tax
liability otherwise includable in the calculation of the Blocker I Pre-Closing Tax Liability Amount (and, if applicable, applying the safe harbor election set forth in Internal Revenue Service
Revenue Procedure 2011-29 to determine the amount of any permitted deductions for any success-based fees included in Transaction Expenses or otherwise), (iii) in accordance with the past
practice of Blocker I, except to the extent otherwise required by applicable Law, (iv) by excluding any Taxes arising from an election under Section 336 or 338 of the Code and any corresponding
election permitted under the applicable Laws of any local, state, or non-U.S.



jurisdiction made by Buyer with respect to the transactions described herein, (v) by excluding any Taxes arising from any disclosure to, or discussions with, any Governmental Authority (in each
case initiated by Buyer, any Affiliate of Buyer, or, following the Closing, the Target Companies or their Subsidiaries) with respect to filing Flow-Through Tax Returns or paying Taxes of any
Target Company or their Subsidiaries for any Pre-Closing Tax Period or Straddle Period, in each case, in any jurisdictions in which THP or any of its Subsidiaries did not file a Flow-Through Tax
Return (or pay Taxes) for such periods, (vi) in accordance with the conventions set forth in Section 10.08(d), (vii) by taking into account any applicable estimated payments or prepayments of
Income Taxes of Blocker I, and (viii) by excluding any Taxes arising from a Buyer Closing Date Transaction.

“Blocker I Redemption™ has the meaning set forth in Section 9.01(b) (Operation of Business).
“Blocker I Sale” has the meaning set forth in the recitals above.
“Blocker I Seller” has the meaning set forth in the preface above.

“Blocker I Seller Closing Date Payment™ has the meaning set forth in Section 2.02(a)(i).
“Blocker II”” has the meaning set forth in the preface above.

“Blocker IT Adjustment Escrow Account” means the account maintained by the Escrow Agent into which the Blocker II Adjustment Escrow Amount and any additional amounts are
deposited.

“Blocker IT Adjustment Escrow Amount” means Two Million Dollars ($2,000,000).
“Blocker II Closing Consideration” means an amount equal to (a) (i) the THP Equity Value, minus (ii) the THP Adjustment Escrow Amount, minus (iii) the Specified Indemnity Amount,

minus (iv) the Sellers’ Holdback multiplied by (b) Blocker II Seller’s Closing Date Payment Percentage Allocation, minus (c) the Blocker IT Adjustment Escrow Amount, plus (d) the Closing
Blocker II Cash, minus (e) the Closing Blocker II Indebtedness.

“Blocker IT Merger Consideration” means an amount equal to (a) the THP Equity Value multiplied by (b) Blocker II Seller’s Closing Date Payment Percentage Allocation.

“Blocker II Closing Certificate” has the meaning set forth in Section 2.06 (Closing Certificate).

“Blocker II Pre-Closing Tax Liability Amount” means an amount equal to the sum of the accrued and unpaid Income Tax liabilities of Blocker II for (a) any Pre-Closing Tax Period (or
portion thereof) for which Blocker II has not filed the applicable Tax Return as of the date hereof, separately calculated for each applicable taxing jurisdiction and each applicable taxable period
and each applicable type of Income Tax (with the amount of each specific kind of Income Tax liabilities of Blocker II with respect to each applicable taxing jurisdiction for each applicable



Pre-Closing Tax Period (or portion thereof) not being less than zero); provided, that such Income Tax liabilities will be calculated (i) by excluding any deferred Income Tax liabilities or deferred
Income Tax assets, (ii) by taking into account any applicable Transaction Deductions to the extent such deductions are at least “more likely than not” deductible in a Pre-Closing Tax Period (or
portion of the Straddle Period ending on the Closing Date) under applicable Income Tax Law and have the result of reducing, under applicable Income Tax Law, the amount of any Income Tax
liability otherwise includable in the calculation of the Blocker II Pre-Closing Tax Liability Amount (and, if applicable, applying the safe harbor election set forth in Internal Revenue Service
Revenue Procedure 2011-29 to determine the amount of any permitted deductions for any success-based fees included in Transaction Expenses or otherwise), (iii) in accordance with the past
practice of Blocker II, except to the extent otherwise required by applicable Law, (iv) by excluding any Taxes arising from an election under Section 336 or 338 of the Code and any corresponding
election permitted under the applicable Laws of any local, state, or non-U.S. jurisdiction made by Buyer with respect to the transactions described herein, (v) by excluding any Taxes arising from
any disclosure to, or discussions with, any Governmental Authority (in each case initiated by Buyer, any Affiliate of Buyer, or, following the Closing, the Target Companies or their Subsidiaries)
with respect to filing Flow-Through Tax Returns or paying Taxes of any Target Company or their Subsidiaries for any Pre-Closing Tax Period or Straddle Period, in each case, in any jurisdictions
in which THP or any of its Subsidiaries did not file a Flow-Through Tax Return (or pay Taxes) for such periods, (vi) in accordance with the conventions set forth in Section 10.08(d), (vii) by
taking into account any applicable estimated payments or prepayments of Income Taxes of Blocker II, (viii) to the extent the underlying liability for Income Taxes to which such estimated Taxes
relate is not otherwise included in the calculation of the accrued but unpaid Income Tax liabilities of Blocker II, by including the amount of any estimated Taxes described in Schedule 5.08 that
have not been fully paid in cash prior to 12:01 a.m. Eastern time on the Closing Date, and (ix) by excluding any Taxes arising from a Buyer Closing Date Transaction.

“Blocker IT Redemption” has the meaning set forth in Section 9.01(b) (Operation of Business).
“Blocker IT Sale” has the meaning set forth in the recitals above.

“Blocker II Seller” has the meaning set forth in the preface above.

“Business Day” means a day other than Saturday, Sunday or any day on which banks located in the State of New York are authorized or obligated to close.

“Business IT Systems” means all Software, computer hardware, servers, networks, websites, databases, interfaces, platforms, peripherals, and similar or related items of automated,
computerized, or other information technology (IT) networks, systems and equipment, (including telecommunications networks and systems for voice, data, and video), and information contained
therein or transmitted thereby, owned or purported to be owned, leased, licensed, or used



(including through cloud-based or other third-party service providers) in the conduct of the business.

“Buyer” has the meaning set forth in the preface above.

“Buyer Blocker I Closing Calculations” has the meaning set forth in Section 2.07(a), (Post-Closing Adjustment).

“Buyer Blocker II Closing Calculations™ has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).

“Buyer Closing Date Transaction” means any transaction engaged in by any Target Company on the Closing Date, which occurs after the Closing or at the direction of Buyer that is not
contemplated by this Agreement and is outside the Ordinary Course of Business, including any transaction engaged in by any Target Company in connection with the financing of any obligations

of Buyer or any Target Company to make a payment under this Agreement.

“Buyer Plans” has the meaning set forth in Section 10.04(b).

“Buyer THP Closing Calculations” has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).

“Cash” means, as of any date of determination with respect to a Target Company, all cash, cash equivalents and marketable securities, (a) including checks, wire transfers and drafts, in each
case, issued to or deposited or available for deposit to the accounts of such Target Company, and petty cash but (b) excluding restricted cash, issued but uncleared checks, wire transfers in transit
and drafts, and other deposits in cash posted with vendors, landlords, and other third parties, in each case, issued against the accounts of such Target Company, in each case, determined in
accordance with the Accounting Principles.

“Certificate of Merger” has the meaning set forth in Section 2.01(f).

“Class A-1 Sellers” means the holders of Class A Units as set forth on Schedule 3.04.

“Class A-1 Unit” has the meaning set forth in the recitals above.

“Class D Sellers” means the holders of Class D Units as set forth on Schedule 3.04.

“Class D Unit” has the meaning set forth in the recitals above.

“Class E Rollover Sellers” has the meaning set forth in the recitals above.

“Class E Unit” has the meaning set forth in the recitals above.



“Class F Sellers” means the holders of Class F-1 Units and Class F-2 Units of THP as set forth on Schedule 3.04.
“Class F Unit” has the meaning set forth in the recitals above.
“Closing” has the meaning set forth in Section 2.03 (The Closing).

“Closing Balance Sheet” has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).

“Closing Blocker I Cash” means the Cash of Blocker I as of 12:01 a.m. Eastern time on the Closing Date; provided that, the Closing Blocker I Cash shall be reduced by the aggregate cash
payments (if any) by Blocker I to any of the Sellers or any of their respective Affiliates or to pay Indebtedness or Transaction Expenses, in each case, that is made on the Closing Date at or after
12:01 a.m. Eastern time; provided, further, that, the actual sum of Closing Blocker I Cash shall not exceed $1,000,000.

“Closing Blocker II Cash” means the Cash of Blocker II as of 12:01 a.m. Eastern time on the Closing Date; provided that, the Closing Blocker II Cash shall be reduced by the aggregate
cash payments (if any) by Blocker II to any of the Sellers or any of their respective affiliates or to pay Indebtedness or Transaction Expenses, in each case, that is made on the Closing Date at or
after 12:01 a.m. Eastern time; provided, further, that, the actual sum of Closing Blocker II Cash shall not exceed $1,000,000.

“Closing Blocker I Indebtedness” means the Indebtedness of Blocker I as of immediately prior to the Closing; provided, that, with respect to Taxes, the Closing Blocker I Indebtedness
shall be determined as of the end of the Closing Date.

“Closing Blocker II Indebtedness” means the Indebtedness of Blocker II as of immediately prior to the Closing; provided, that, with respect to Taxes, the Closing Blocker II Indebtedness
shall be determined as of the end of the Closing Date.

“Closing Date Payment Percentage Allocation” means, with respect to each Seller, the “Closing Date Payment Percentage Allocation” set forth opposite such Seller’s name in the Closing
Date Payment Schedule, which may be updated and provided to Buyer in writing from time to time by Sellers’ Representative as a result of the payment of the Closing Date Payments, the Final
Blocker I Adjustment Amount, the Final Blocker IT Adjustment Amount and the Final THP Adjustment Amount, each as finally determined in accordance with ARTICLE II and



including any other expense payment, indemnification payment or other payment made to or by any Seller under this Agreement (other than any payment by any Seller due to Seller’s own breach
of this Agreement), in each case, so that the overall net payments made to such Seller under this Agreement (which “netting” of payments shall not take into account any payment by any Seller
due to Seller’s own breach of this Agreement) are made in accordance with such Seller’s Distribution Priority; it being understood that (x) the aggregate Closing Date Payment Percentage
Allocation of all Sellers at all times shall total 100%, and (y) the determination of the Closing Date Payment Percentage Allocation shall be the sole responsibility of the Sellers’ Representative,
and Buyer and Merger Sub shall be entitled to conclusively rely thereon without any obligation to verify the accuracy thereof and shall have no responsibility or liability in connection with the
determination of any Seller’s Closing Date Payment Percentage Allocation or the Distribution Priority.

“Closing Date Payment Schedule” has the meaning set forth in Section 2.06(b) (Closing Certificates; Closing Date Payment Schedule).

“Closing Seller Transaction Expenses” means the Seller Transaction Expenses as of immediately prior to the Closing.

“Closing Target Company Transaction Expenses” means the Target Company Transaction Expenses as of immediately prior to Closing.

“Closing THP Cash” means the Cash of THP and its Subsidiaries as of 12:01 a.m. Eastern time on the Closing Date; provided, that, the Closing THP Cash shall be reduced by the
aggregate cash payments (if any) by THP and its Subsidiaries to any of the Sellers or any of their respective Affiliates or to pay Indebtedness or Transaction Expenses, in each case, that is made on
the Closing Date at or after 12:01 a.m. Eastern time; provided, further; that, the actual sum of Closing THP Cash shall not exceed $3,000,000.

“Closing THP Indebtedness” means the Indebtedness of THP and its Subsidiaries as of immediately prior to the Closing.

“Closing Working Capital” means the Working Capital of THP and its Subsidiaries as of 12:01 a.m. Eastern time on the Closing Date. To the extent any asset or liability is expressly
included as a component of Closing THP Indebtedness, Closing Blocker I Indebtedness, Closing Blocker II Indebtedness, Closing THP Cash, Closing Blocker I Cash, Closing Blocker II Cash,
Closing Target Company Transaction Expenses or Closing Seller Transaction Expenses, the extent of which such asset or liability is expressly included in the foregoing definitions will not be
included in the calculation of Closing Working Capital, so that the calculation of Closing Working Capital does not double count any asset or liability.

“Code” means the Internal Revenue Code of 1986, as amended.

“Confidentiality Agreement” means the Confidentiality Agreement, dated as of October 5, 2023, by and between Compass Group Management LLC and THP.



“Continuation Period” has the meaning set forth in Section 10.04(a).
“Continuing Employee” has the meaning set forth in Section 10.04(a).

“Contract” means any legally binding written or oral agreement, contract, arrangement, lease, sublease, deed, option, commitment, warranty, note, bond, loan agreement, guaranty,
mortgage, promise, undertaking, security agreement, license, indenture, or other instrument or obligation to which the party in question is a party, including any amendments and other
modifications thereto.

“Credit Facilities” means that certain Credit Agreement, dated as of March 12, 2021, by and between JPMorgan Chase Bank, N.A., The Honey Pot Company (DE), LLC, a Delaware
limited liability company and other loan parties thereto, as amended by that certain First Amendment to Credit Agreement dated November 22, 2022.

“D&O Insurance” has the meaning set forth in Section 10.06(b) (Directors’ and Officers’ Indemnification).

“Damages” has the meaning set forth in Section 13.02 (Indemnification).

“Disclosure Schedules” has the meaning set forth in Section 14.16 (Disclosure Schedules).

“Dispute Notice” has the meaning set forth in Section 2.07(b) (Post-Closing Adjustment).

“Distribution Priority” means (a) with respect to each THP Seller, the priority to which he, she or it is entitled to receive distributions, (b) with respect to Blocker I Seller, a portion of the

priority to which VMG Holdco is entitled to receive distributions (based on Blocker I's ownership interest in VMG Holdco immediately prior to the VMG Holdco Redemption) and (c) with
respect to Blocker IT Seller, the priority to which Blocker II is entitled to receive distributions, in each case, pursuant to Section 6.01 of the THP Operating Agreement.

“Effective Time” has the meaning set forth in Section 2.01(f).

“Employee Benefit Plan” means each (i) “employee benefit plan” (as defined in Section 3(3) of ERISA, whether or not subject to ERISA), and (ii) other benefit or compensation plan,
program, policy, practice, agreement or arrangement including, but not limited to, each bonus, commission or other incentive, employment, severance, termination, transaction, change-in-control,
retention, salary continuation, vacation, sick leave or other paid time off, health or welfare, Code Section 125 “cafeteria” or flexible benefit, employee loan, educational assistance, fringe benefit,
retiree or post-termination health or welfare, fringe benefit, profit sharing, pension, savings, retirement, deferred compensation, equity or equity-based incentive, perquisite,



executive benefit or other compensation or benefit plan, program, policy, practice, agreement or arrangement (whether written or unwritten, formal or informal) that is sponsored, maintained or

contributed to, or required to be contributed to, by THP or any of its Subsidiaries for the benefit of any current or former director, manager, officer, employee or independent contractor or with
respect to which THP or any of its Subsidiaries has any actual or contingent liability.

“Employee Holdco” means The Honey Pot Company Employee Holdings, LLC, a Delaware limited liability company.
“Employee Holdco Redemption” has the meaning set forth in the recitals above.

“Enterprise Value” means Three Hundred Eighty Million Dollars ($380,000,000).

“Environmental Requirements” means all applicable Laws concerning protection of the environment, including all those relating to the use, generation, handling, transportation, treatment,
storage, disposal, discharge, release, or cleanup of any hazardous wastes, as such Laws are enacted prior to the Closing Date and in effect as of the Closing Date.

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

“ERISA Affiliate” means any Person, trade or business (whether or not incorporated) that, together with THP or any of its Subsidiaries, is treated at any relevant time as a single employer
under Section 414(b), (c), (m), or (o) of the Code.

“Escrow Agent” means Citibank, N.A., or any other Person mutually agreed upon by Buyer and the Sellers’ Representative to serve as agent pursuant to the terms of the Escrow
Agreement.

“Escrow Agreement” means the Escrow Agreement to be dated as of the Closing Date by and among Buyer, the Sellers’ Representative and the Escrow Agent, substantially in the form of
Exhibit B attached hereto.

“Estimated Blocker I Closing Calculations” means the calculations of Estimated Blocker I Cash, the Estimated Blocker I Indebtedness and Estimated Blocker I Closing Consideration, in
each case, as set forth on the Blocker I Closing Certificate delivered to Buyer pursuant to Section 2.06 (Closing Certificate).

“Estimated Blocker IT Closing Calculations” means the calculations of Estimated Blocker II Cash, the Estimated Blocker II Indebtedness and Estimated Blocker IT Closing Consideration,
in each case, as set forth on the Blocker II Closing Certificate delivered to Buyer pursuant to Section 2.06 (Closing Certificate).

“Estimated Closing Calculations” means the Estimated THP Closing Calculations, the Estimated Blocker I Closing Calculations and the Estimated Blocker II Closing Calculations.



“Estimated THP Closing Calculations” means the calculations of Estimated Closing THP Cash, Estimated THP Indebtedness, Estimated Working Capital, Estimated Seller Transaction
Expenses, Estimated Target Company Transaction Expenses and Estimated THP Closing Consideration, in each case, as set forth on the THP Closing Certificate delivered to Buyer pursuant to
Section 2.06 (Closing Certificate).

“Estimated THP Closing Consideration” has the meaning set forth in Section 2.06(a)(i).
“FDA” means the United States Food and Drug Administration and any successor entity.
“Final Blocker I Adjustment Amount” has the meaning set forth in Section 2.07(c) (Post-Closing Adjustment).

“Final Blocker IT Adjustment Amount™ has the meaning set forth in Section 2.07(c) (Post-Closing Adjustment).

“Final THP Adjustment Amount” has the meaning set forth in Section 2.07(c) (Post-Closing Adjustment).
“Financial Statements” has the meaning set forth in Section 3.07 (Financial Statements; Books and Records).

“Flow-Through Tax Return” means any Income Tax Return filed by or with respect to any Target Company (or Subsidiary thereof) if (a) such entity is treated as a partnership, disregarded
entity, or other “flow-through entity” for purposes of such Tax Return, and (b) the results of operations reflected on such Tax Returns are also reflected on the Tax Returns of a Seller or any direct
or indirect owners of any Seller, including any IRS Forms 1065 (and any similar state or local Tax Returns).

“Founder Promissory Note” means those certain promissory notes set forth on Schedule 3.08(e).

“Fraud” means an actual and intentional common law fraud under the laws of the State of Delaware (and excluding, for the avoidance of doubt, promissory fraud, constructive fraud,
negligent fraud, negligent misrepresentation, or equitable fraud) with respect to any of the representations and warranties in (a) ARTICLE III, ARTICLE IV, ARTICLE V, ARTICLE VI
ARTICLE VII, ARTICLE VIII, in each case, as qualified by the Disclosure Schedules, in accordance with their respective express terms and limitations, and (b) any Transaction Document.

“FTC” means the United States Federal Trade Commission.

“Fundamental Representations” means the representations and warranties of: (a) THP set forth in Section 3.01 (Organization), Section 3.02 (Authorization of Transaction; Binding Effect),
clause (i) of Section 3.03 (Noncontravention), Section 3.04 (Capitalization), Section 3.05



(Subsidiaries) and Section 3.06 (Broker’s Fees), (b) Blocker I set forth in Section 4.01 (Organization), Section 4.02 (Authorization of Transaction; Binding Effect), clause (i) of Section 4.03
(Noncontravention), Section 4.04 (Capitalization), Section 4.05 (Subsidiaries), Section 4.06 (Broker’s Fees) and Section 4.09 (Blocker I Operations), (c¢) Blocker II set forth in Section 5.01
(Organization), Section 5.02 (Authorization of Transaction; Binding Effect), clause (i) of Section 5.03 (Noncontravention), Section 5.04 (Capitalization), Section 5.05 (Subsidiaries), Section 5.06
(Broker’s Fees) and Section 5.09 (Blocker II Operations), (d) Blocker I Seller set forth in Section 6.01 (Organization), Section 6.02 (Authorization of Transaction; Binding Effect), clause (i) of
Section 6.03 (Noncontravention), Section 6.04 (Ownership of Stock) and Section 6.06 (Broker’s Fees), (¢) Blocker II Seller set forth in Section 7.01 (Organization), Section 7.02 (Authorization of
Transaction; Binding Effect), clause (i) of Section 7.03 (Noncontravention), Section 7.04 (Ownership of Stock) and Section 7.06 (Broker’s Fees), (f) each THP Seller set forth in Section 1(a)(i),
Section 1(a)(ii), Section 1(a)(iii)(A), Section 1(a)(iv), Section 1(a)(vi) and, if applicable, Section 1(a)(vii), of such THP Seller’s Joinder, and (g) Buyer and Merger Sub set forth in Section 8.01
(Organization of Buyer), Section 8.02 (Authorization of Transaction; Binding Effect), clause (i) of Section 8.03 (Noncontravention) and Section 8.04 (Broker’s Fees).

“GAAP” means United States generally accepted accounting principles as in effect as of the relevant dates thereof.

“Global Trade Laws” means (a) the trade, sanctions, export control, import, and anti-boycott Laws imposed, administered, or enforced by the U.S. government, including the Export
Administration Regulations, the International Traffic in Arms Regulations, the customs and import laws administered by U.S. Customs and Border Protection, the Foreign Trade Regulations, and
the economic and trade sanctions administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or the U.S. Department of State; and (b) other trade, sanctions,
export control, import, and anti-boycott Laws applicable to THP or its Subsidiaries (except to the extent inconsistent with U.S. Law).

“Governmental Authority” means any (a) federal, state, provincial, local, municipal, foreign, or other government; (b) governmental or quasi-governmental authority of any nature
(including any governmental agency, branch, bureau, department, official, or entity and any court or other tribunal) or (c) body exercising, or entitled to exercise, any administrative, executive,
judicial, legislative, police, regulatory or taxing authority or power of any nature, in each case, of competent jurisdiction, including any mediator, arbitrator or arbitral body.

“Governmental Authorization” means any approval, consent, clearance, license, permit or registration issued or granted by, or otherwise obtained from, any Governmental Authority,
including Healthcare Permits.

“Healthcare Laws” means (a) the U.S. Federal Food, Drug, and Cosmetic Act (21 U.S.C. § 301 et seq.) and the regulations and subregulatory guidance promulgated thereunder, (b) the Fair
Packaging and Labeling Act (15 U.S.C. § 1451 et seq.) and the regulations and subregulatory guidance promulgated thereunder, (c) applicable Laws relating to the conducting of clinical research,
including the International Conference on Harmonisation (ICH) Guidelines



applicable to the Business, including Good Clinical Practice E6(R2) and all applicable requirements relating to protection of human research subjects including those contained in the Federal
Policy for the Protection of Human Subjects codified at 45 C.F.R. Part 46, (the “Common Rule”), 21 C.F.R. Parts 11, 50, 54, 56, 312, and 812, (d) any other applicable Laws that govern the use,
development, testing, manufacturing, processing, storing, holding, importing or exporting, licensing, labeling or packaging, advertising, distributing, selling, promotion, communication, reporting,
or marketing of Products, including the Federal Trade Commission Act and all implementing regulations, rules, guidance, standards or guides issued thereunder, all other applicable consumer
protection laws, including those administered by the FTC or the Consumer Product Safety Commission, and state Laws requiring Healthcare Permits for such activities; (e) healthcare fraud and
abuse Laws or Laws prohibiting kickbacks, referrals, and fee-splitting, Laws regulating or requiring reporting of pricing, interactions with the healthcare industry, and transparency requirements;
and (f) the Health Insurance Portability and Accountability Act of 1996 (Pub. L. No. 104-191), as amended by the Health Information Technology for Economic and Clinical Health Act of 2009
(Pub. L. No. 111-5), including 45 C.F.R. Parts 160, 162 and 164, their implementing regulations, including 45 C.F.R. Parts 160, 162 and 164, and related sub-regulatory guidance, all comparable
Laws for any of the foregoing, and any counterpart or comparable state statutes or regulations (collectively, “HIPAA™); and the Health Breach Notification Rule, 16 CFR Part 318, including any
sub-regulatory guidance issued by the FTC.

“Healthcare Permit Filings™ has the meaning set forth in Section 3.03(b).

“Healthcare Permits” has the meaning set forth in Section 3.25(c).

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

“HSR Clearance” means expiration or termination of the applicable waiting period under the HSR Act.

“Income Tax” means any Tax that is based on, or computed with respect to, income or earnings (and any franchise, margin or similar Tax or Tax on doing business imposed in lieu thereof),
however denominated, including any interest, penalty or addition thereto, and any withholding tax with respect thereto.

“Income Tax Return” means any Tax Return relating to Income Taxes.

“Indebtedness” means, with respect to any Person as of any time of determination, without duplication, all outstanding obligations and liabilities (and including all obligations and liabilities
in respect of principal, accrued interest, penalties, fees, premiums and other expenses owed with respect to, and any prepayment premiums, penalties or breakage costs and fees payable as a result
of the termination of, such obligations and liabilities): (a) in respect of indebtedness for borrowed money, including pursuant to the Credit Facilities; (b) evidenced by bonds, debentures, notes or
similar Contracts; (c) in respect of indebtedness secured by (or for



which the holder of such indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien upon or in any asset or property owned or held by such Person (whether or not such
indebtedness secured thereby shall have been assumed by such Person or is nonrecourse to the credit of such Person); (d) in respect of letters of credit, surety and performance bonds, to the extent
drawn (excluding, for the avoidance of doubt, any obligations under letters of credit to the extent they remain open or undrawn), and bankers’ acceptances issued for the account of such Person;
(e) in respect of any “earn-out”, contingent, deferred or similar payment obligations, seller notes and any other obligations, in each case, for the deferred purchase price of property, assets,
businesses, goods or services (other than trade payables or accruals incurred in the Ordinary Course of Business); (f) in respect of any capitalized liabilities under all capital and finance leases of
such Person (determined in accordance with GAAP); (g) in respect of Contracts relating to interest rate protection, swap agreements, collar agreements and other hedging arrangements; (h) in
respect of all obligations with respect to severance, separation and other termination-related payments with regard to any Person whose employment or other service relationship terminates on or
prior to the Closing and the employer portion of any Taxes arising therefrom (which, for the avoidance of doubt, includes severance and end-of-service arrangements in respect of each Person set
forth on Schedule 1.01(b)(i)); (i) in respect of bonuses, commission payments, deferred compensation, profit-sharing payments, phantom stock, phantom equity arrangements and other incentive
compensation (in each case, whether accrued or not) owed to any current or former director, manager, officer, employee or independent contractor in respect of any performance period (or portion
thereof) ended prior to or in progress as of the Closing, or with respect to any retention or similar bonuses awarded but not payable until as of or following the Closing (except for (i) the amounts
of accruals for normal annual bonuses for employees of THP and its Subsidiaries for 2023 granted in the Ordinary Course of Business to the extent such amounts are included in the current
liabilities used in the calculation of Closing Working Capital as finally determined pursuant to Section 2.07, (ii) the amounts of accruals for normal commissions for employees of THP and its
Subsidiaries for 2023 granted in the Ordinary Course of Business to the extent such amounts are included in the current liabilities used in the calculation of Closing Working Capital as finally
determined pursuant to Section 2.07 and (iii) any amounts taken into account as Transaction Expenses), in each case including any employer-side Taxes payable in connection therewith; (j) in
respect of all unfunded or underfunded liabilities (contingent or otherwise) attributable to any deferred compensation or retirement plan; (k) to the extent that any Founder Promissory Note is
cancelled or forgiven, in respect of the amount, if any, of unpaid withholding, payroll, or other Taxes of THP and its Subsidiaries with respect to any compensation income resulting from the
cancellation or forgiveness of any Founder Promissory Note; (1) in respect of all amounts under all Related Party Arrangements terminated in accordance with Section 10.11; (m) the THP Pre-
Closing Tax Liability Amount; (n) solely, with respect to Blocker I, the Blocker I Pre-Closing Tax Liability Amount; (o) solely, with respect to Blocker II, the Blocker IT Pre-Closing Tax Liability
Amount; and (p) in respect of guarantees of any of the foregoing obligations described in the foregoing clauses (a) through (o).

“Indemnified Matters” means the matters described on Schedule 1.01(c).

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



“Intellectual Property Rights” means all rights, title and interest in and to all intellectual property rights of any kind and nature, however denominated, throughout the world, including: (a)
utility patents, design patents, industrial designs, and patent applications; (b) registered and unregistered trademarks, service marks, trade names, brand names, slogans, corporate names, trade
dress, logos, design rights, and similar indicia of origin, and applications, registrations and renewals thereof, together with all of the goodwill associated therewith; (c) copyrights, works of
authorship, copyrightable works, and all applications and registrations therefore and any and all moral rights and rights of publicity; (d) trade secrets, know-how, confidential or proprietary
information, algorithms, formulas, data, databases, confidential business information, customer lists, customer contact and registration information, customer purchasing histories, and any other
information that derives independent economic value, whether actual or potential, from not being generally publicly known (“Trade Secrets™); (¢) domain names and social media accounts and
handles; (f) any of the foregoing rights in Software; (g) all similar or equivalent rights arising under Law or Contract.

“Inventory” all of THP’s and its Subsidiaries’ raw materials, works-in-process, supplies, packaging materials, finished goods, products and other inventory of items held for sale.

“IRS” means the United States Internal Revenue Service.

“Item of Dispute” has the meaning set forth in Section 2.07(b) (Post-Closing Adjustment).
“Knowledge” means the actual knowledge, after reasonable inquiry, of the Persons set forth on Schedule 1.01(d).

“Law” means all laws, statutes, codes, regulations, judgments, orders, injunctions, decrees, ordinances and any other legal requirement of the United States, any foreign country or any
domestic or foreign state, province, county, city or other political subdivision of any Governmental Authority.

“Lease” means any lease, sublease, license, concession or other agreement (written or oral), pursuant to which THP or any of its Subsidiaries holds any rights to use or occupy any land,
buildings, structures, improvements, fixtures or other interest in real property.

“Leased Real Property” has the meaning set forth in Section 3.10(b) (Real Property).

“Lien” means any mortgage, pledge, lien, encumbrance, charge, claim, license, option, covenant, right of first refusal, right of first offer, other security interest or other title or transfer
restrictions of any kind or nature whatsoever (other than restrictions on transfer generally arising under applicable federal and state securities Laws).

“Limited Guaranty” has the meaning set forth in Section 8.08(a).



“Material Adverse Effect” means a change, effect, event, matter, circumstance, occurrence, result, condition, act, omission, development, or state of facts (each an “Effect” and collectively,
“Effects”) that individually or in the aggregate with any other Effect or Effects, has had or would reasonably be expected to have a materially adverse effect on (i) the business, assets, financial
condition or results of operations of the Target Companies and its Subsidiaries, taken as a whole, or (ii) the ability of the Target Companies or Sellers, taken as a whole, to perform their respective
obligations under this Agreement, any other Transaction Document to which it is or will be a party or consummate the Transactions; provided, however, that for purposes of clause (i) only, none of
the following adverse Effects (either alone or in combination) will be deemed in themselves to constitute, and none of the following will be taken into account in determining whether there has
been, or will be, a Material Adverse Effect: (a) general business or economic conditions affecting the industry or industries in which the Target Companies operate, including the capital, credit or
financial markets in general or the markets in which the Target Company or any of its Subsidiaries operate; (b) the outbreak or escalation of hostilities involving the United States, the declaration
by the United States of a national emergency or war or the occurrence of any other calamity or crisis, including an act of terrorism; (c) the expressly permitted disclosure of the fact that Buyer is
the prospective acquirer of the Target Companies; (d) the announcement or pendency of this Agreement or the transactions expressly permitted hereby; (e) any changes in applicable Law or
GAAP, or the interpretation thereof, after the date hereof; (f) any acts of war (whether or not declared), armed hostilities, sabotage or terrorism occurring after the date of this Agreement; (g) any
earthquakes, hurricanes, floods, pandemics or other natural disasters; or (h) the failure by any Target Company to meet any projections, estimates or budgets for any period prior to, on or after the
date of this Agreement (although this clause (h) shall not apply to the adverse Effects that may have given rise or contributed to any such failure); except, in the case of the foregoing clauses (a),
(b), (e), (f) and (g), to the extent such Effects would have an adverse and disproportionate effect on the Target Companies and its Subsidiaries relative to other businesses operating in the industry
in which the businesses of the Target Companies and its Subsidiaries operate.

“Material Contract” has the meaning set forth in Section 3.13(b) (Contracts and Commitments).
“Merger” has the meaning set forth in the recitals.
“Merger Consideration” means the THP Merger Consideration, the Blocker I Merger Consideration and the Blocker IT Merger Consideration.

“Merger Sub” has the meaning set forth in the preface above.

“Non-Recourse Parties” has the meaning set forth in Section 14.17 (Non-Recourse).

“Ordinary Course of Business” means the ordinary course of business of the normal day-to-day operations of the Target Companies and its Subsidiaries, consistent with past practice and
custom (including with respect to quantity and frequency).



“Organizational Documents” means with respect to any Person (other than an individual), (a) the certificate or articles of incorporation, association, organization or formation (together
with any memorandum of association) and any limited liability company, operating, partnership agreement or other similar agreement adopted or filed in connection with the creation, formation or
organization of such Person and (b) all by-laws, stockholders, registration rights, voting, equity holders and similar agreements to which such Person is a party, or by which such Person is bound,
relating to the organization or governance of such Person, in each case, as amended or supplemented from time to time.

“Outside Date” has the meaning set forth in Section 12.01(f), (Termination).

“Overall Percentage Allocation” means, with respect to each Seller, the “Overall Percentage Allocation” set forth opposite such Seller’s name in the Closing Date Payment Schedule, which
may be updated and provided to Buyer in writing from time to time by Sellers’ Representative as a result of the payment of the Closing Date Payments, the Final Blocker I Adjustment Amount,
the Final Blocker II Adjustment Amount and the Final THP Adjustment Amount, each as finally determined in accordance with ARTICLE II and/or Sellers’ Holdback and including any other
expense payment, indemnification payment or other payment made to or by any Seller under this Agreement (other than any payment by any Seller due to Seller’s own breach of this Agreement),
in each case, so that the overall net payments made to such Seller under this Agreement (which “netting” of payments shall not take into account any payment by any Seller due to Seller’s own
breach of this Agreement) are made in accordance with such Seller’s Distribution Priority; it being understood that (x) the aggregate Overall Percentage Allocation of all Sellers at all times shall
total 100%, and (y) the determination of the Overall Percentage Allocation shall be the sole responsibility of the Sellers’ Representative, and Buyer and Merger Sub shall be entitled to
conclusively rely thereon without any obligation to verify the accuracy thereof and shall have no responsibility or liability in connection with the determination of any Seller’s Overall Percentage
Allocation or the Distribution Priority.

“Owned IP Rights” means any Intellectual Property Rights owned or purported to be owned by THP or any of its Subsidiaries.

“Parent” has the meaning set forth in Section 8.08(a) (Parent Guaranty).

“Party” and “Parties” have the meanings set forth in the preface above.

“Paying Agent” means Citibank, N.A.

“Paying Agent Agreement” means the Paying Agent Agreement to be dated as of the Closing Date by and among Buyer, the Sellers” Representative and the Paying Agent, substantially in
the form of Exhibit G attached hereto.

“Payoff Letters” has the meaning set forth in Section 2.02(c) (Payment of Closing Consideration, Indebtedness, Transaction Expenses and Sellers’ Holdback).



“Per Diem Taxes™ has the meaning set forth in Section 10.08(b) (Straddle Period).

“Permitted Liens” means (a) statutory Liens for Taxes, assessments and other governmental levies, fees or charges not yet due and payable or the amount or validity of which the taxpayer
is contesting in good faith by appropriate proceedings for which adequate reserves have been made on the Financial Statements in accordance with GAAP and for which adequate accruals or
reserves have been established, in each case, which are not, individually or in the aggregate, material; (b) cashiers’, landlords’, mechanics’, materialmen’s, carriers’, workmen’s, repairmen’s,
contractors’ and warehousemen’s Liens and similar statutory Liens incurred in the Ordinary Course of Business for amounts which are not yet due and payable and which are not, individually or
in the aggregate, material or which are being contested in good faith by appropriate proceedings; (c) zoning, building codes and other land use Laws regulating the use or occupancy of Leased
Real Property or the activities conducted thereon which are imposed by any Governmental Authority having jurisdiction over such Leased Real Property and which are not violated in any material
respect by the current use or occupancy of such Leased Real Property or the operation of any of the Target Companies and its Subsidiaries; (d) purchase money Liens securing rental payments
under capital lease arrangements; (e) non-exclusive licenses of Intellectual Property Rights granted by the Target Companies or any of their Subsidiaries in the Ordinary Course of Business; (f)
easements, covenants, conditions, rights-of-way, restrictions and other similar charges and encumbrances of record and other encroachments and title and survey defects, none of which materially
interfere with the Ordinary Course of Business of the Target Companies or their Subsidiaries or materially detract from the use, occupancy, value or marketability of title of the assets subject
thereto; (g) Liens identified on title policies or preliminary title reports that, individually or in the aggregate, does not materially adversely affect the value or the continued use of any Leased Real
Property; and (h) other Liens arising in the Ordinary Course of Business and not incurred in connection with the incurrence of Indebtedness.

“Person” means an individual, a partnership, a corporation, a limited liability company, a business trust, an association, a joint stock company, and estate, a trust, a joint venture, an
unincorporated organization, Governmental Authority, or other entity, of whatever nature.

“Personal Information” means any data or information in any form, either alone or in combination with other information reasonably available to THP, that (a) relates or may reasonably be
linked to an identifiable natural person or household, (b) can be used to authenticate an individual (including employee identification numbers, social security numbers, government-issued
identification numbers, passwords or personal identification numbers, financial account numbers, credit report information, biometric or health data, answers to security questions, or any other
applicable personal identifiers) or (c) constitutes “personal data,” “personal information,” “personally identifiable information,” “sensitive personal data,” or any analogous term under applicable
Privacy Requirements.

» » <,

“Post-Closing Payments Percentage Allocation” means, with respect to each Seller, the “Post-Closing Payments Percentage Allocation” set forth opposite such Seller’s name in the Closing
Date Payment Schedule, which may be updated and provided to Buyer in writing from
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time to time by Sellers’ Representative as a result of the payment of the Closing Date Payments, the Final Blocker I Adjustment Amount, the Final Blocker IT Adjustment Amount and the Final
THP Adjustment Amount, each as finally determined in accordance with ARTICLE II and/or Sellers’ Holdback and including any other expense payment, indemnification payment or other
payment made to or by any Seller under this Agreement (other than any payment by any Seller due to Seller’s own breach of this Agreement), in each case, so that the overall net payments made
to such Seller under this Agreement (which “netting” of payments shall not take into account any payment by any Seller due to Seller’s own breach of this Agreement) are made in accordance
with such Seller’s Distribution Priority; it being understood that (x) the aggregate Post-Closing Payments Percentage Allocation of all Sellers at all times shall total 100%, and (y) the
determination of the Post-Closing Payments Percentage Allocation shall be the sole responsibility of the Sellers’ Representative, and Buyer and Merger Sub shall be entitled to conclusively rely
thereon without any obligation to verify the accuracy thereof and shall have no responsibility or liability in connection with the determination of any Seller’s Post-Closing Payments Percentage
Allocation or the Distribution Priority.

“Post-Closing Tax Period” means any taxable period (or portion thereof) that begins on or after the day that is immediately following the Closing Date.

“Pre-Closing Redemptions™ has the meaning set forth in Section 9.01(b) (Operation of Business).

“Pre-Closing Tax Period” means any Tax period (or portion thereof) ending on or before the Closing Date.

“Previous Benefit Plans™ has the meaning set forth in Section 10.04(c).

“Privacy Requirements” means (a) applicable Legal Requirements regulating the Processing of Personal Information (including but not limited to the Health Insurance Portability and
Accountability Act (HIPAA), the Health Information Technology for Economic and Clinical Health Act (HITECH Act), California’s Confidentiality of Medical Information Act (CMIA), Canada’s
Personal Information Protection and Electronic Documents Act (PIPEDA), Canada’s Anti-Spam Legislation (CASL) and other national or provincial privacy laws, Australia’s Privacy Act of 1988,
the California Consumer Privacy Act (CCPA) and other comprehensive state privacy laws, the Controlling the Assault of Non-Solicited Pornography and Marketing (CAN-SPAM) Act, the
Telephone Consumer Protection Act (TCPA), and Laws governing auto-renewal, negative option contracts, and unfair or deceptive trade acts or practices, each as amended and including any
regulations promulgated thereunder, in each case as and to the extent applicable to the operation of THP), and (b) contractual obligations, self-regulatory standards, written policies or notices or

terms of use of THP that are related to privacy, information security, data protection or the Processing of Personal Information in each case as and to the extent applicable to the operation of THP.

“Process” or “Processing” means any operation or set of operations which is performed on data, including Personal Information or sets of Personal Information, whether or not by
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automated means, such as the receipt, access, acquisition, collection, recording, organization, compilation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by
transfer, transmission, dissemination or otherwise making available, alignment or combination, restriction, safeguarding, security, disposal, erasure or destruction.

“Product” means each of the products or offerings being developed, manufactured, packaged, labeled, distributed, imported, exported, handled, marketed, or sold by, or to the Knowledge
of THP, on behalf of THP and its Subsidiaries prior to the Closing Date.

“Proposed Adjustment Amount™ has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).
“Proposed Blocker I Adjustment Amount™ has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).

“Proposed Blocker IT Adjustment Amount™ has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).

“Proposed THP Adjustment Amount” has the meaning set forth in Section 2.07(a) (Post-Closing Adjustment).
“Protected Seller Communications” has the meaning set forth in Section 10.05 (Provision Respecting Representation of the Sellers).
“PTE Election” means an election under applicable state or local Income Tax Law made by or with respect to any Target Company pursuant to which such Target Company will incur or

otherwise be liable for any state or local Income Tax liability under applicable state or local Income Tax that would have been borne (in whole or in part) by the direct or indirect equity owners of
such Target Company had no such election been made (e.g., any “Specified Income Tax Payment” as defined by IRS Notice 2020-75).

“R&W Insurance Policy” means that certain buyer-side representation and warranty insurance policy to be issued to Buyer or an Affiliate thereof by the R&W Insurer in connection with
the Transactions.

“R&W Insurance Policy Costs” means the premium, underwriting fees, due diligence expenses, and any other fees, costs, or expenses due and payable pursuant to the terms of the R&W
Insurance Policy.
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“R&W Insurer” means Euclid Transactional, LLC as managing general agent for the insurers under the R&W Insurance Policy.

“Real Property Lease” has the meaning set forth in Section 3.10(b).

“Redemption Facilitation Transaction” has the meaning set forth in Section 9.01(b) (Operation of Business).

“Reference Balance Sheet Date” has the meaning set forth in Section 3.07(a) (Financial Statements; Books and Records).

“Registered IP” means issued patents, registered industrial designs, registered copyrights and registered trademarks granted under the authority of any Governmental Authority and all
applications for any of the foregoing, and domain name registrations.

“Related Party” means any present equityholder (direct or indirect), director, officer, manager, employee, member, partner, or Affiliate of THP or its Subsidiaries, or, to the Knowledge of
THP, any spouse, sibling, parent or lineal descendent of such Person (whether related by blood, marriage or adoption).

“Related Party Arrangement™ has the meaning set forth in Section 3.20(c).

“Releasee” has the meaning set forth in Section 14.18.

“Releasor” has the meaning set forth in Section 14.18.

“Representative” means, with respect to any Person, such Person’s Affiliates, and its and its Affiliate’s respective directors, officers, partners, members, equityholders, managers, trustees,
employees, independent contractors, agents, advisors or other representatives, including legal counsel, accountants and financial advisors.

“Required THP Sellers” means the holders of Units set forth on Schedule 1.01(e).
“Restricted THP Sellers” means the Sellers set forth on Schedule 1.01(f).
“Rollover Sellers” has the meaning set forth in the recitals above.

“Rollover Transactions” has the meaning set forth in the recitals above.

“Sample Working Capital” means an illustrative sample determination of the Working Capital of THP and its Subsidiaries as of November 30, 2023 and as set forth on Exhibit C. For the
avoidance of doubt, the Sample Working Capital is for illustrative purposes only and shall not be binding on the Parties.

“Sanctioned Party” means any Person (a) included on one or more of the Sanctioned Party Lists; (b) located, organized, or ordinarily resident in a country, territory, or region that is
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the subject of sanctions administered by OFAC that broadly prohibit business or dealings with such country, territory, or region; (c) owned or controlled by, or acting on behalf of, any of the
foregoing; or (d) with whom U.S. Persons are otherwise prohibited from transacting under Global Trade Laws.

“Sanctioned Party Lists” means the list of sanctioned parties maintained by the United Nations; the Specially Designated Nationals and Blocked Persons List, the Foreign Sanctions
Evaders List, the Sectoral Sanctions Identifications List, and other lists administered by OFAC; the U.S. Denied Persons List, the U.S. Entity List, the U.S. Unverified List, and the Military End
User List, all administered by the U.S. Department of Commerce; the consolidated list of Persons, Groups and Entities Subject to EU Financial Sanctions, as implemented by the EU Common
Foreign & Security Policy; the HM Treasury Consolidated List of Financial Sanctions Targets in the UK; and similar lists of restricted parties maintained by other relevant Governmental
Authorities.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Security Incident” means any (a) unauthorized or unlawful acquisition, access, loss of, or misuse (by any means) of Sensitive Data; (b) phishing, ransomware, denial of service (DoS) or
other cyberattack that results in a monetary loss or a business disruption; or (c) other act or omission that compromises the security, integrity, or confidentiality of Sensitive Data or Business IT
Systems.

“Seller” has the meaning set forth in the preface above.

“Seller Tax Matter” means (a) amending, filing, or re-filing a Flow-Through Tax Return of any Target Company (or of any of their Subsidiaries) for any Pre-Closing Tax Period or Straddle
Period; (b) extending or waiving the applicable statute of limitations with respect to any Flow-Through Tax Return of any Target Company (or of any of their Subsidiaries) for a Pre-Closing Tax
Period or a Straddle Period; (c) filing any ruling request with any Governmental Authority that relates to any Flow-Through Tax Returns of any Target Company (or of any of their Subsidiaries)
for a Pre-Closing Tax Period or Straddle Period; and (d) making or revoking a Tax election on any Flow-Through Tax Return filed after the Closing Date with respect to any Pre-Closing Tax
Period or a Straddle Period that is reasonably expected to materially and adversely affect the Taxes or Tax Returns of any Target Company, any of their Subsidiaries, or any direct or indirect owner
of any such entity for any Pre-Closing Tax Period or Straddle Period, other than any such Tax election to the extent made in the Ordinary Course of Business solely with respect to the post-Closing
portion of a Straddle Period.

“Seller Transaction Expenses” means, without duplication, all fees, costs and expenses of the Sellers and their respective Affiliates incurred in connection with this Agreement and the
transactions contemplated hereby, which have not otherwise been paid at or prior to Closing. For the avoidance of doubt, “Seller Transaction Expenses” shall exclude, (a) the R&W Insurance
Policy Costs and all fees, costs and expenses incurred by any Person in connection with the D&O
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Insurance (including the amount of any applicable surplus lines, premiums, premium Tax and any other similar applicable Tax, fee or surcharge, the underwriting fee and the broker fee), (b) any
filing fees incurred in connection with seeking HSR Clearance and (c) any fees, costs and expenses that are Target Company Transaction Expenses.

“Sellers’ Holdback™ has the meaning set forth in Section 14.01(e).
“Sellers’ Representative” has the meaning set forth in the preface above.

“Sensitive Data” means all (a) Personal Information, (b) Protected Health Information, (c) other confidential or proprietary business information or trade secret information and (d)
confidential or proprietary customer data for which THP is required to keep confidential or secure under applicable Law or Contract.

“Software” means all software, computer programs and applications (in any format, including source code and object code), algorithms and systems, including all related documentation,
specifications, designs, technology, manuals and designs supporting the foregoing.

“Specified Escrow Account” means the account maintained by the Escrow Agent into which the Specified Escrow Amount and any additional amounts are deposited.

“Specified Escrow Amount” has the meaning set forth in Schedule 13.02.

“Stock™ has the meaning set forth in the recitals above.

“Straddle Period” has the meaning set forth in Section 10.08(b) (Straddle Period).

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, association or other business entity of which (a) if a corporation, a majority of the
total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or
controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination thereof, or (b) if a partnership, limited liability company, association or
other business entity, a majority of the partnership, membership or other similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of
the other Subsidiaries of that Person or a combination thereof.

“Surviving Company” has the meaning set forth in Section 2.01(g).

“Target Companies” has the meaning set forth in the preface above.

fees, costs and expenses of the Target Companies with respect to: (a) any transaction, retention,
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or change-in-control payments, bonuses, benefits, or similar payments to any current or former director, manager, officer, employee, consultant or other service providers arising or resulting from,
triggered by or otherwise payable or owing in connection with, this Agreement or the Transaction Documents or any of the transactions contemplated by this Agreement (whether or not such
amounts, bonuses, benefits or similar payments do not become payable until the occurrence of a termination of employment or other event occurring after the Closing (except for termination of
employment by any Target Company or its Subsidiaries after the Closing without cause) and, for the avoidance of doubt, the consummation of the transactions contemplated by this Agreement is
also necessary to trigger such amounts, bonuses, benefits or similar payments), in each case, which have not otherwise been paid by the Target Companies at or prior to Closing, in each case
including the employer portion of any Taxes arising therefrom (but excluding any amount taken into account as Indebtedness, (b) all costs, commissions, fees and expenses of any Target Company
incurred in connection with the negotiation, preparation, execution and/or delivery of this Agreement or any of the Transaction Documents, any offering or marketing materials or the
consummation of the transactions contemplated hereby, including any investment banking, accounting, consulting, broker, finder, advisory, attorney and other professional and other costs, fees and
expenses (including any costs, fees or expenses owing or payable to Perella Weinberg Partners L.P. or any of its Affiliates), (c) one half (50%) of all fees, costs and expenses of the D&O Insurance
as set forth in Section 10.06(b)), (d) one half (50%) of any filing fees incurred in connection with seeking HSR Clearance, (e) one half (50%) of all fees, costs and expenses associated with the

Costs.

“Tax” and “Taxes” means any taxes, charges, fees, levies or any other similar assessments imposed by a Governmental Authority (including income, receipts, ad valorem, value added,
excise, real or personal property, sales, occupation, service, stamp, transfer, registration, natural resources, severance, premium, windfall or excess profits, environmental, customs, duties, use,
licensing, withholding, employment, social security, unemployment, disability, payroll, share, capital, surplus, alternative, minimum, add-on minimum, estimated, franchise or any other similar
taxes, charges, fees, levies or other similar assessments imposed by a Governmental Authority), whether computed on a separate, consolidated, unitary or combined basis or in any other manner,
and includes any interest, fines, penalties, assessments, deficiencies or additions thereto, whether disputed or not.

“Tax Benefit” shall equal the actual reduction in Income Taxes payable in the Tax year the Damages were incurred or in the immediately succeeding Tax year, by either Blocker I or
Blocker II in the case of a recovery by the Buyer, or by the Sellers in the case of a recovery by the Sellers; provided, that such reduction in Income Taxes payable is calculated by comparing (i) the
applicable Taxes payable were no such Damages to occur, and (ii) the applicable Taxes payable when considering the Damages that were incurred.

“Tax Return” means any return, declaration, report, claim for refund or information return or statement relating to Taxes, including any schedule or attachment thereto, and including any
amendment thereof.
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“THP” has the meaning set forth in the preface above.
“THP Adjustment Escrow Account” means the account maintained by the Escrow Agent into which the THP Adjustment Escrow Amount and any additional amounts are deposited.

“THP Adjustment Escrow Amount” means Four Million Dollars ($4,000,000).

“THP Closing Consideration” means an amount equal to (a) (i) the THP Equity Value, minus (ii) the THP Adjustment Escrow Amount, minus (iii) the Specified Indemnity Amount, minus
(iv) the Sellers’ Holdback, multiplied by (b) the aggregate Closing Date Payment Percentage Allocation of all THP Sellers.

“THP Closing Certificate” has the meaning set forth in Section 2.06 (Closing Certificate).

“THP Equity Value” means an amount equal to (a) the Enterprise Value, plus (b) Closing THP Cash, minus (c) Closing THP Indebtedness, minus (d) Closing Seller Transaction Expenses,
minus (e) the Closing Target Company Transaction Expenses, plus (f) the amount, if any, by which Closing Working Capital is greater than the Working Capital Upper Limit, minus (g) the amount,
if any, by which Closing Working Capital is less than the Working Capital Lower Limit.

“THP Merger Consideration” means an amount equal to (a) the THP Equity Value multiplied by (b) the aggregate Closing Date Payment Percentage Allocation of all THP Sellers.

“THP Operating Agreement” means that certain Operating Agreement of THP, dated as of July 22, 2020, by and among, THP and the THP Sellers, as amended by that certain Amendment
No. 1, dated December 15, 2020.

“THP Pre-Closing_Tax Liability Amount” means an amount equal to (1) the sum of the accrued and unpaid Income Tax liabilities of THP and each of its Subsidiaries for (a) any Pre-
Closing Tax Period (or portion thereof) for which THP or each of its Subsidiaries has not filed the applicable Tax Return as of the date hereof, separately calculated for THP and each of its
Subsidiaries for each applicable taxing jurisdiction and each applicable taxable period and each applicable type of Income Tax (with the amount of each specific kind of Income Tax liabilities of
THP and each of its Subsidiaries with respect to each applicable taxing jurisdiction for each applicable Pre-Closing Tax Period (or portion thereof) not being less than zero); provided, that such
Income Tax liabilities will be calculated (i) by taking into account any applicable Transaction Deductions to the extent such deductions are “more likely than not” deductible in a Pre-Closing Tax
Period under applicable Income Tax Law and have the result of reducing, under applicable Income Tax Law, the amount of any Income Tax liability otherwise includable in the calculation of the
THP Pre-Closing Tax Liability Amount (and, if applicable, applying the safe harbor election set forth in Internal Revenue Service Revenue Procedure 2011-29 to determine the amount of any
permitted deductions for any success-based fees included in Transaction Expenses or otherwise), (ii) in accordance with the past practice of THP and each of its
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Subsidiaries, except to the extent otherwise required by applicable Law, (iii) by excluding any Taxes arising from any disclosure to, or discussions with, any Governmental Authority (in each case
initiated by Buyer, any Affiliate of Buyer, or, following the Closing, the Target Companies or their Subsidiaries) with respect to filing Flow-Through Tax Returns or paying Taxes of any Target
Company or their Subsidiaries for any Pre-Closing Tax Period or Straddle Period, in each case, in any jurisdictions in which THP or any of its Subsidiaries did not file a Flow-Through Tax Return
(or pay Taxes) for such periods, (iv) in accordance with the conventions set forth in Section 10.08(d), (v) by taking into account any applicable estimated payments or prepayments of Income
Taxes of THP and each of its Subsidiaries, (vi) by excluding any Taxes arising from a Buyer Closing Date Transaction and (vii) by including any accrued and unpaid Income Tax liabilities of THP
and each of its Subsidiaries arising from, without duplication, (A) any PTE Election made prior to the Closing Date and (B) any PTE Election specified in a PTE Election Notice provided to Buyer

IRS Form 3115 relating to inventory cost capitalization under Section 263A of the Code with respect to THP’s tax year ended December 31, 2022 multiplied by (y) 26%.

“THP Seller” means each holder of Units, other than Blocker I and Blocker II.

“Topco” has the meaning set forth in the recitals above.

“Transaction Deductions” means any deduction permitted for Income Tax purposes, that is attributable to (a) Target Company Transaction Expenses or other expenses of the Target
Companies that would have been Target Company Transaction Expenses but for the fact that they were paid prior to the Closing and (b) any fees, expenses, and interest (including amounts treated
as interest for Income Tax purposes) that were incurred by or on behalf of the Target Companies in connection with the Indebtedness or Working Capital (or payment thereof).

“Transaction Documents” means, collectively, this Agreement, the Joinders, the Letters of Transmittal, the Escrow Agreement, the Paying Agent Agreement, the Confidentiality
Agreement, the Limited Guaranty, the Rollover Agreements, the Restrictive Covenant Agreements, the Certificate of Merger and all of the certificates, instruments, agreements, and documents

contemplated by or required to be delivered by or pursuant to any of the foregoing.

“Transaction Expenses” means, without duplication, all Target Company Transaction Expenses and all Seller Transaction Expenses.

“Transactions” means the transactions contemplated by the Transaction Documents, including the Blocker I Sale, the Blocker II Sale, and the Merger.

“Transfer Taxes” has the meaning set forth in Section 10.08(c) (Transfer Taxes).
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“Unaudited Financial Statements™ has the meaning set forth in Section 3.07 (Financial Statements; Books and Records).

“Unitholder Consent” means a consent duly executed and delivered by the Required THP Sellers, in the form attached hereto as Exhibit H.
“Units” has the meaning set forth in the recitals above.

“VMG Equity Reorganization” has the meaning set forth in the recitals.

“VYMG GP” has the meaning set forth in the recitals.

“VMG Holdco” has the meaning set forth in the recitals.

“VYMG Holdco Redemption” has the meaning set forth in the recitals.

“VMG Splitter” has the meaning set forth in the recitals.

“WARN Act” means the Worker Adjustment and Restraining Notification Act of 1988, as amended.

“Working Capital” means, as of any date of determination, the difference between (a) the current assets of THP and its Subsidiaries as of such date, excluding any Cash of THP and its
Subsidiaries, and (b) the current liabilities of THP and its Subsidiaries as of such date, excluding any Indebtedness of THP and its Subsidiaries and Transaction Expenses in the case of each of
clauses (a) and (b), determined on a consolidated basis without duplication in accordance with the definitions set forth herein, the Accounting Principles and illustrated on the same basis as the
Sample Working Capital. In addition, (x) any Transfer Taxes, as of any date of determination, and all Income Tax assets and Income Tax liabilities shall be excluded from the calculation of
Working Capital as of such date and (y) Transaction Expenses shall be excluded from the calculation of Working Capital.

“Working Capital Lower Limit” means Twenty Six Million Thirty Thousand Dollars ($26,030,000).

“Working Capital Upper Limit” means Twenty Eight Million Seven Hundred Seventy Thousand Dollars ($28,770,000).

“Union” means a labor union, works council, trade union, or other employee representative body.
ARTICLE II

PURCHASE AND SALE; MERGER

29



Section 2.01  Merger Consideration; Closing Consideration; Purchase and Sale of the Stock; Merger.

(a) The aggregate consideration for all of the Blocker I Stock shall be an amount equal to the Blocker I Merger Consideration, as adjusted pursuant to Section 2.07.
(b) The aggregate consideration for all of the Blocker II Stock shall be an amount equal to the Blocker IT Merger Consideration, as adjusted pursuant to Section 2.07.
(c) The aggregate consideration for all of the Units shall be an amount equal to the THP Merger Consideration, as adjusted pursuant to Section 2.07.

(d) Timing. As of the Closing (and, for the avoidance of doubt, following the consummation of the VMG Equity Reorganization), upon the terms and subject to the conditions set
forth in this Agreement, the following transactions shall occur:

(i) First, Blocker I Seller shall sell, assign, transfer and convey to Buyer, and Buyer shall purchase and acquire from Blocker I Seller, all of the Blocker I Stock held by the
Blocker I Seller for and in consideration of an amount equal to the Estimated Blocker I Closing Consideration;

(i)  Second, concurrent with the Blocker I Sale, Blocker II Seller shall sell, assign, transfer and convey to Buyer, and Buyer shall purchase and acquire from Blocker II
Seller, all of the Blocker II Stock held by the Blocker II Seller for and in consideration of an amount equal to the Estimated Blocker II Closing Consideration; and

(iii)  Third, immediately following the consummation of the Blocker I Sale and the Blocker II Sale, and in accordance with the Delaware Limited Liability Company Act
(the “DLLCA”) and the terms of this Agreement, Merger Sub shall be merged with and into THP, with THP being the Surviving Company in the Merger.

(e) VMG Equity Reorganization. The Parties acknowledge and agree that Blocker I shall, and shall cause VMG Splitter, VMG GP and VMG Holdco to, at any time prior to the
Closing, engage in one or more transactions in order to give effect to the VMG Equity Reorganization.

(f) Filing of the Certificate of Merger; Surviving Company. At the Closing, THP shall cause a certificate of merger, substantially in the form attached hereto as Exhibit D (the
“Certificate of Merger”), to be executed and filed with the Secretary of State of the State of Delaware and will make all other filings or recordings required by the DLLCA to effect the
Merger. The Merger will become effective at such time as the Certificate of Merger is filed with the Secretary of State of the State of Delaware or at
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such other time as is specified therein and agreed to by Buyer and THP (the “Effective Time”).

(g) Effect of the Merger. At the Effective Time, the separate limited liability company existence of Merger Sub shall cease, and THP shall be the surviving limited liability
company in the Merger (the “Surviving Company”) and shall continue its limited liability company existence under the laws of the State of Delaware and shall succeed to and assume all of
the rights and obligations of THP and Merger Sub in accordance with the DLLCA. For the avoidance of doubt, unless otherwise specified, for purposes of this Agreement, the Blocker I
Sale and the Blocker II Sale shall occur at the Closing and immediately prior to the Effective Time.

(h) Organizational Documents. At the Effective Time, by virtue of the Merger and without any further action on the part of Buyer, Merger Sub, THP, the Surviving Company or
the holders of any equity interests of any of the foregoing, the certificate of formation of the Surviving Company will be the certificate of formation of THP as in effect immediately prior to
the Effective Time and will continue to be the certificate of formation of the Surviving Company until amended in accordance with the DLLCA and the limited liability company agreement
of the Surviving Company. At the Effective Time, the limited liability company agreement of the Surviving Company will be the limited liability company agreement of Merger Sub as in
effect immediately prior to the Effective Time.

(i)  Directors, Managing Member and Officers. The managers of Merger Sub, as of the Effective Time, shall be the managers of the Surviving Company until their respective
successors are duly elected and qualified in the manner provided in the certificate of formation and limited liability company agreement of the Surviving Company or until their earlier
resignation or removal or as otherwise provided by applicable Law. The officers of Merger Sub, as of the Effective Time, shall be the officers of the Surviving Company until their
successors are duly elected and qualified in the manner provided in the certificate of formation and limited liability company agreement of the Surviving Company or until their earlier
resignation or removal or as otherwise provided by applicable law.

(j) Effect on Units. At the Effective Time, by virtue of the Merger and without any action on the part of Buyer, Merger Sub, THP or the holders of any equity interests of any of the
foregoing, the books and records of THP will be closed and thereafter no further transfers of any of the equity securities will be reflected therein and:

(i)  all of the equity securities that are owned by THP or any of its Subsidiaries shall be cancelled and shall cease to exist and no cash or other consideration shall be

delivered or deliverable in exchange therefor. Any other equity securities of THP outstanding as of immediately prior to the Effective Time and not specifically addressed by the
subclauses of this Section 2.01(j) shall
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be automatically canceled and shall cease to exist and no consideration shall be delivered in exchange therefor;

(i)  all of the Units that are owned by Blocker I shall remain issued and outstanding and no cash or other consideration shall be delivered or deliverable in exchange
therefor (other than the Blocker I Seller’s right to its applicable portion (as set forth on the Closing Date Payment Schedule) of (x) any disbursements in respect of Blocker I Stock
(if any) from the funds held in the Blocker I Adjustment Escrow Account and other payments from Buyer if and when made in accordance with Section 2.07(d) (Post-Closing
Adjustment), (y) the Specified Escrow Amount in accordance with Article XIII, and (z) any disbursements in respect of Blocker I Stock (if any) from the funds held in the Sellers’
Holdback if and when made in accordance with Section 14.01(¢));

(iii))  all of the Units that are owned by Blocker II shall remain issued and outstanding and no cash or other consideration shall be delivered or deliverable in exchange
therefor (other than the Blocker II Seller’s right to its applicable portion (as set forth on the Closing Date Payment Schedule) of (x) any disbursements in respect of Blocker IT Stock
(if any) from the funds held in the Blocker I Adjustment Escrow Account and other payments from Buyer if and when made in accordance with Section 2.07(d) (Post-Closing
Adjustment), (y) the Specified Escrow Amount in accordance with Article XIII, and (z) any disbursements in respect of Blocker II Stock (if any) from the funds held in the Sellers’
Holdback if and when made in accordance with Section 14.01(e));

(iv)  all of the Units that are owned by any THP Seller shall, with respect to such THP Seller, be automatically converted into the right to receive: (A) an amount in cash
(without interest) equal to the product of (1) the Estimated THP Closing Consideration multiplied by (2) such THP Seller’s Closing Date Payment Percentage Allocation; (B) the
applicable portion (as set forth on the Closing Date Payment Schedule) of the amount owed in respect of a Unit (if any) in respect of any payments from Buyer if and when made in
accordance with Section 2.07(d) (Post-Closing Adjustment); (C) the applicable portion (as set forth on the Closing Date Payment Schedule) of any disbursements in respect of a
Unit (if any) from the funds held in the THP Adjustment Escrow Account if and when made in accordance with Section 2.07(d) (Post-Closing Adjustment); (D) the applicable
portion (as set forth on the Closing Date Payment Schedule) of any disbursements in respect of a Unit (if any) from the funds held in the Specified Escrow Account in accordance
with Article XIII, and (E) the applicable portion (as set forth on the Closing Date Payment Schedule) of any disbursements in respect of a Unit (if any) from the funds held in the
Sellers’ Holdback if and when made in accordance with Section 14.01(e); and

(v) all of the equity securities of Merger Sub that are issued and outstanding immediately prior to the Effective Time will automatically be
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converted into and become equity securities of the Surviving Company, such that the equity securities of the Surviving Company held by Buyer, Blocker I and Blocker IT will
constitute 100% of the outstanding equity securities of the Surviving Company immediately following the Effective Time.

(k)  From and after the Effective Time, the holders of Units or other equity securities of THP outstanding immediately prior to the Effective Time shall cease to have any rights
with respect thereto except as otherwise provided in this Agreement or by applicable Law.

Section 2.02  Transactions at Closing.

(a) Payment of Closing Date Payments.

(i) At the Closing, Buyer shall pay (or cause to be paid) to Blocker I Seller (via the Paying Agent pursuant to Section 2.05), by wire transfer of immediately available funds
from Buyer to the accounts designated in writing by the Blocker I Seller to the Paying Agent, an amount equal to the Estimated Blocker I Closing Consideration as set forth on the
Closing Date Payment Schedule (such amount, the “Blocker I Seller Closing Date Payment”) for further distribution by the Paying Agent to Blocker I Seller in accordance with (x)
Blocker I Seller’s Closing Date Payment Percentage Allocation set forth on the Closing Date Payment Schedule and (y) Section 2.05. In the event the Blocker I Seller Closing Date
Payment is adjusted by the Sellers’ Representative in connection with any other payments to or from Blocker I Seller pursuant to this Agreement, including (i) any disbursements in
respect of Blocker I Stock (if any) from the funds held in the Blocker I Adjustment Escrow Account or other payments by Buyer to Blocker I Seller (whether via the Paying Agent,
Escrow Agent or otherwise) if and when made in accordance with Section 2.07(d) (Post-Closing Adjustment) or (ii) any disbursements in respect of Blocker I Stock (if any) from
the funds held in the Sellers’ Holdback if and when made in accordance with Section 14.01(e), the Sellers’ Representative shall pay such adjustment to Blocker I Seller in
accordance with Blocker I Seller’s Post-Closing Payments Percentage Allocation.

(ii) At the Closing, Buyer shall pay (or cause to be paid) to Blocker II Seller (via the Paying Agent pursuant to Section 2.05), by wire transfer of immediately available
funds from Buyer to the accounts designated in writing by the Blocker II Seller to the Paying Agent, an amount equal to the Estimated Blocker II Closing Consideration as set forth
on the Closing Date Payment Schedule (such amount, the “Blocker II Seller Closing Date Payment™) for further distribution by the Paying Agent to Blocker II Seller in accordance
with (x) Blocker IT Seller’s Closing Date Payment Percentage Allocation set forth on the Closing Date Payment Schedule and (y) Section 2.05. In the event the Blocker II Seller
Closing Date Payment is adjusted by the Sellers’ Representative in
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connection with any other payments to or from Blocker II Seller pursuant to this Agreement, including (i) any disbursements in respect of Blocker II Stock (if any) from the funds
held in the Blocker IT Adjustment Escrow Account or other payments by Buyer to Blocker I Seller (whether via the Paying Agent, Escrow Agent or otherwise) if and when made in
accordance with Section 2.07(d) (Post-Closing Adjustment) or (ii) any disbursements in respect of Blocker II Stock (if any) from the funds held in the Sellers” Holdback if and when
made in accordance with Section 14.01(e), the Sellers’ Representative shall pay such adjustment to Blocker II Seller in accordance with Blocker II Seller’s Post-Closing Payments
Percentage Allocation.

(iii) At the Closing, Buyer shall pay (or cause to be paid) to the Paying Agent, by wire transfer of immediately available funds from Buyer to the accounts designated in
writing by the Paying Agent, an amount equal to the Estimated THP Closing Consideration as set forth on the Closing Date Payment Schedule (such amount, the “THP Seller
Closing Date Payment” and, together with the Blocker I Seller Closing Date Payment and the Blocker II Seller Closing Date Payment, the “Closing Date Payments™), for further
distribution to each THP Seller in accordance with such THP Seller’s Closing Date Payment Percentage Allocation set forth on the Closing Date Payment Schedule and with
Section 2.05. In the event the THP Seller Closing Date Payment is adjusted by the Sellers” Representative in connection with any other payments to or from the THP Sellers
pursuant to this Agreement, including (i) any disbursements in respect of a Unit (if any) from the funds held in the THP Adjustment Escrow Account or other payments by Buyer to
the Paying Agent if and when made in accordance with Section 2.07(d) (Post-Closing Adjustment) or (ii) any disbursements in respect of a Unit (if any) from the funds held in the
Sellers” Holdback if and when made in accordance with Section 14.01(e), the Sellers’ Representative shall pay such adjustment to each THP Seller in accordance with such THP
Seller’s Post-Closing Payments Percentage Allocation (via the Paying Agent pursuant to Section 2.05). Any payments made by Buyer or the Paying Agent to any THP Seller
hereunder shall be reduced by the amount of any outstanding loan (together with accrued and unpaid interest thereon) due by such THP Seller to THP or any of its Subsidiaries.

(b) At the Closing, Buyer shall deposit with the Escrow Agent (i) an amount in cash equal to the THP Adjustment Escrow Amount, (ii) an amount in cash equal to the Blocker I
Adjustment Escrow Amount, (iii) an amount in cash equal to the Blocker II Adjustment Escrow Amount, and (iv) an amount in cash equal to the Specified Escrow Amount, which amounts
shall be held and maintained by the Escrow Agent in four separate and segregated escrow accounts, being the THP Adjustment Escrow Account, the Blocker I Adjustment Escrow
Account, the Blocker II Adjustment Escrow Account and Specified Escrow Account, respectively, and in each case to be held by the Escrow Agent pursuant to the terms and conditions of
the Escrow Agreement. The THP Adjustment Escrow Amount, Blocker I Adjustment Escrow Amount Blocker IT
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Adjustment Escrow Amount and the Specified Escrow Amount, and all earnings thereon shall be held, invested and disbursed as specified in and pursuant to the terms and conditions of the
Escrow Agreement and in accordance with the terms in this Agreement.

(c) Payment of Indebtedness, Transactions Expenses and Sellers” Holdback.

(i) At the Closing, Buyer shall repay, or cause to be repaid, all Estimated THP Indebtedness, Estimated Blocker I Indebtedness and Estimated Blocker I Indebtedness owed
by each Target Company, as applicable, in each case, set forth on Schedule 2.02(c)(i) and evidenced on each of the payoff letters (“Payoff Letters”), which Payoff Letters shall be in
form and substance reasonably satisfactory to Buyer and otherwise indicate (x) the instructions for the repayment of such Indebtedness at the Closing and (y) that the applicable
lender has agreed to release and terminate all Liens in respect of such Indebtedness relating to the assets and properties of the Target Companies and their Subsidiaries, as applicable,

upon receipt of the amounts indicated in such Payoff Letters.

(ii) At the Closing, Buyer shall pay, or cause to be paid, on behalf of the Sellers and the Target Companies, as applicable, (A) the Seller Transaction Expenses included in
the Estimated Seller Transaction Expenses and the Target Company Transaction Expenses included in the Estimated Target Company Transaction Expenses, respectively, (net of any
applicable withholding or compensatory payments which will be made through payroll in the Ordinary Course of Business) to the applicable payee, (B) all compensatory payments
or withholding and related employment Taxes to the applicable Target Company to be timely remitted to the appropriate Governmental Authority (if applicable) in the Ordinary
Course of Business and (C) the Sellers” Holdback to the Sellers’ Representative to cover the Sellers’ Representative’s out-of-pocket costs and expenses in accordance with Section
14.01(e) (Sellers’ Representative). THP shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to deliver to Buyer invoices from each payee of Seller
Transaction Expenses and Target Company Transaction Expenses (other than employees), which shall include the total amount of the Estimated Seller Transaction Expenses and the
Estimated Target Company Transaction Expenses owed to such payee and payment instructions, together with a valid and duly executed IRS Form W-9 (or equivalent) from such
payee.

(iii)  The Parties acknowledge that the Indebtedness of the Target Companies as of immediately prior to the Closing, the Seller Transaction Expenses and the Target
Company Transaction Expenses are obligations of the Sellers and Target Companies, as applicable, incurred on or before the Closing, and nothing in this Agreement shall be
deemed to make them obligations of Buyer. Payment of such Indebtedness, Seller Transaction Expenses and Target Company Transaction Expenses by Buyer (whether directly or
indirectly) on
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behalf of Sellers and the Target Companies on the Closing is being made for convenience only.

Section 2.03  The Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place, commencing at 10:00 a.m. Eastern time, or remotely via
electronic transmission of related documentation (such as by use of .pdf), on (i) the second (2) Business Day following the satisfaction of all conditions (or waiver by the Party entitled to benefit
from such conditions) to the obligations of the Parties to consummate the transactions contemplated hereby (other than conditions that by their nature are to be satisfied by the delivery of
documents or the taking of actions at the Closing, but subject to the satisfaction or waiver (by the Party entitled to benefit from such conditions) of those conditions at such time) or (ii) such other
date as the Sellers’ Representative and Buyer may mutually determine (the date on which the Closing actually occurs, the “Closing Date™).

Section 2.04 Deliveries at the Closing. At the Closing, the Parties shall deliver each of the following:

(a) Blocker I Seller shall deliver to Buyer an assignment, in a form reasonably satisfactory to Buyer, with respect to the Blocker I Stock.

(b) Blocker II Seller shall deliver to Buyer, in a form reasonably satisfactory to Buyer, an assignment with respect to the Blocker II Stock.

(c) THP shall have provided to Buyer a properly completed and executed certificate of non-foreign status in a form that complies with Temporary Treasury Regulation Section
1.1445-11T(d)(2).

(d) Each of Blocker I Seller and Blocker II Seller shall have provided a properly completed IRS Form W-9 to Buyer.

(e) Each Party shall deliver each item required to be delivered by it pursuant to Section 11.01, Section 11.02 and Section 11.03.

Section 2.05  Seller Payments; Letters of Transmittal.

(a) Pursuant to Section 2.02(a), at the Closing, Buyer shall deposit the Closing Date Payments with the Paying Agent to be held by the Paying Agent and distributed in accordance
with this Section 2.05. Thereafter, (i) any THP Seller entitled to receive any portion of the THP Seller Closing Date Payment, (ii) Blocker I Seller in respect of the Blocker I Seller Closing
Date Payment, and (iii) Blocker II Seller in respect of the Blocker II Seller Closing Date Payment, in each case shall look only to the Paying Agent (subject to abandoned property, escheat
or other similar Laws) for payment (A) to the THP Sellers in respect of any portion of the THP Seller Closing Date Payment, (B) to Blocker I Seller in respect of the Blocker I Seller
Closing Date Payment and (C) to Blocker II Seller in respect of the Blocker II Seller Closing Date Payment, as applicable.
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No interest shall accrue or be paid on any portion of the THP Seller Closing Date Payment payable to any THP Seller upon the delivery of Letters of Transmittal.

(b) With respect to each Seller that (i) delivers a Joinder and a letter of transmittal in the form attached hereto as Exhibit E (a “Letter of Transmittal”) to the Paying Agent, in each
case, duly completed and validly executed in accordance with the instructions thereto, and (ii) delivers the applicable IRS Form W-9 to the Paying Agent on or prior to the Closing Date,
such Seller shall be entitled to receive, in exchange therefor, the rights contemplated for such Seller in Section 2.01(j)(iv) after the consummation of the Merger (but not before the Effective
Time), and the Paying Agent shall release to each Seller, promptly after the receipt and confirmation of the deliverables contemplated by this Section 2.05(b), (A) the applicable portion of

Paying Agent to, send (x) each THP Seller a Joinder and a Letter of Transmittal and instructions by which each THP Seller shall receive the applicable portion of the THP Seller Closing
Date Payment in connection with the Merger, (y) to Blocker I Seller a Letter of Transmittal and instructions by which each Blocker I Seller shall receive the Blocker I Seller Closing Date
Payment and (z) to Blocker II Seller a Letter of Transmittal and instructions by which each Blocker II Seller shall receive the Blocker II Seller Closing Date Payment (the “Instructions™).
The Instructions will convey to each Seller and THP Sellers the requirements and documents that such Seller and THP Sellers must deliver in order to receive its THP Seller Closing Date
Payment, Blocker I Seller Closing Date Payment or Blocker II Seller Closing Date Payment, as applicable. For the avoidance of doubt, no Seller or THP Seller shall be entitled to any
portion of the THP Seller Closing Date Payment, Blocker I Seller Closing Date Payment or Blocker II Seller Closing Date Payment, as applicable, or any other amounts hereunder unless
and until such Seller or THP Seller has delivered a duly executed and completed Joinder and Letter of Transmittal to the Paying Agent, together with all tax reporting information required
or reasonably requested by the Paying Agent, in accordance with this Section 2.05(b).

(c) Without limiting the generality of the foregoing, except as expressly contemplated hereby, THP shall not directly or indirectly (though any of its Subsidiaries or otherwise) pay
or provide any consideration or any other amounts (including any termination, cancellation or other fees or amounts) in connection with the acquisition, termination, settlement or
cancellation of any securities in connection with the Merger and other transactions contemplated by this Agreement. Upon the receipt of any Joinders or Letters of Transmittal duly
executed by any THP Seller prior to the Closing, THP shall promptly send a copy of such duly executed Joinders and Letters of Transmittal to Buyer and the Paying Agent.
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Section 2.06  Closing Certificates; Closing Date Payment Schedule.

(a) At least three (3) Business Days prior to the Closing:

(i) the Sellers’ Representative shall deliver, or shall have delivered, to Buyer a definitive closing payment schedule (the “THP Closing Certificate”), duly certified by an
officer of THP, as setting forth good faith estimated calculations of: (A) the Closing THP Cash (the “Estimated Closing THP Cash”), Closing THP Indebtedness (the “Estimated
THP Indebtedness™), Closing Working Capital (the “Estimated Working_Capital”), Closing Seller Transaction Expenses (the “Estimated Seller Transaction Expenses”), Closing
Target Company Transaction Expenses (the “Estimated Target Company Transaction Expenses™), and the resulting THP Closing Consideration based on the foregoing estimates (the
“Estimated THP Closing Consideration”), which THP Closing Certificate shall include reasonable detail and supporting documentation relating to the amounts included in the THP
Closing Certificate;

(ii)  the Blocker I Seller shall deliver, or shall have delivered, to Buyer a definitive closing payment schedule (the “Blocker I Closing Certificate™), duly certified by an
officer of Blocker I, as setting forth good faith estimated calculations of: (A) the Closing Blocker I Cash (the “Estimated Blocker I Cash”), Closing Blocker I Indebtedness (the
“Estimated Blocker I Indebtedness”), and the resulting Blocker I Closing Consideration based on the foregoing estimates (the “Estimated Blocker I Closing Consideration”), which
Blocker I Closing Certificate shall include reasonable detail and supporting documentation relating to the amounts included in the Blocker I Closing Certificate; and

(iii) the Blocker II Seller shall deliver, or shall have delivered, to Buyer a definitive closing payment schedule (the “Blocker II Closing Certificate”, together with the THP
Closing Certificate and the Blocker I Closing Certificate, the “Closing Certificates™), duly certified by an officer of Blocker II, as setting forth good faith estimated calculations of:
(A) the Closing Blocker II Cash (the “Estimated Blocker II Cash”), Closing Blocker II Indebtedness (the “Estimated Blocker IT Indebtedness™), and the resulting Blocker II Closing
Consideration based on the foregoing estimates (the “Estimated Blocker II Closing_Consideration”), which Blocker II Closing Certificate shall include reasonable detail and
supporting documentation relating to the amounts included in the Blocker II Closing Certificate.

(b) Concurrent with the delivery of the THP Closing Certificate, the Sellers’ Representative shall deliver, or shall have delivered, to Buyer a written schedule (the “Closing Date
Payment Schedule™) setting forth (A) the number of shares of Stock and/or Units held by each Seller, (B) the Closing Date Payment Percentage Allocation, Post-Closing Payments
Percentage Allocation and Overall Percentage Allocation of each Seller as of the Closing Date and (C) the portion of the Closing Date Payments payable to
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each Seller and the Paying Agent on the Closing Date. Notwithstanding anything to the contrary herein, Buyer shall be entitled to conclusively and definitively rely, without any obligation
to investigate or verify the accuracy, inaccuracy or correctness thereof, on the information provided by the Sellers’ Representative in the Closing Date Payment Schedule. The Sellers’
Representative shall prepare the Closing Date Payment Schedule in accordance with each Target Company’s Organizational Documents and applicable Law, the Distribution Priority and
applicable Law, which Closing Date Payment Schedule shall be binding on and enforceable against each Seller. The Target Companies, the Sellers and the Sellers’ Representative shall
provide Buyer with a reasonable opportunity to review the Closing Certificates and the Closing Date Payment Schedule, shall cooperate in good faith to answer any questions and resolve
any issues raised by Buyer in connection with their review of the Closing Certificates and the Closing Date Payment Schedule, including providing Buyer with reasonable access, during
normal business hours and in such a manner as not to interfere unreasonably with the business operations of the Target Companies and their Subsidiaries, to all books, records and
personnel of the Target Companies and their Subsidiaries reasonably requested by Buyer related to the Closing Certificates and the Closing Date Payment Schedule; provided, that nothing
herein shall require Buyer, the Target Companies or their respective Affiliates to disclose any information to Sellers’ Representative if such disclosure would (x) jeopardize any attorney-
client, work product privilege or other legal privilege or (y) contravene any applicable Law. The Target Companies, the Sellers and the Sellers’ Representative shall consider in good faith
the views and revisions of Buyer in connection with such review of the Closing Certificates and the Closing Date Payment Schedule (and to the extent the Target Companies, the Sellers
and the Sellers’ Representative agrees with such revisions, the Closing Certificates and the Closing Date Payment Schedule shall be modified to include such revisions).

(c) The Estimated Closing Calculations shall be determined in accordance with the provisions of the Agreement.
Section 2.07  Post-Closing Adjustment.

(a) Within ninety (90) days after the Closing Date, Buyer shall prepare and deliver to the Sellers’ Representative, a balance sheet of Blocker I, a balance sheet of Blocker II, and a
consolidated balance sheet of THP and its Subsidiaries, in each case, together with such reasonable detail and supporting documentation relating thereto (the “Closing Balance Sheet”),
which shall reflect Buyer’s good faith calculations of (A) (1) the Closing THP Cash, Closing THP Indebtedness, Closing Working Capital, Closing Seller Transaction Expenses, Closing
Target Company Transaction Expenses, and the resulting THP Closing Consideration based on the foregoing calculations (the “Buyer THP Closing Calculations”), (2) Closing Blocker I
Cash, Closing Blocker I Indebtedness, and the resulting Blocker I Closing Consideration based on the foregoing calculations (the “Buyer Blocker I Closing Calculations”), and (3) Closing
Blocker II Cash, Closing Blocker IT Indebtedness, and the resulting Blocker II Closing Consideration based on the foregoing calculations (the “Buyer Blocker II Closing Calculations™), and
(B) each
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Proposed Adjustment Amount (as defined below), in each case of clause (A) and (B), determined in accordance with the definitions set forth herein and the Accounting Principles (to the
extent applicable). The “Proposed Adjustment Amount” shall mean, (x) with respect to the THP Closing Consideration, an amount equal to (which may be a positive or negative number)
Buyer’s determination of THP Closing Consideration as set forth on the Closing Balance Sheet delivered pursuant to this Section 2.07(a) minus Estimated THP Closing Consideration as set
forth in the THP Closing Certificate delivered pursuant to Section 2.06(a)(i) (the “Proposed THP Adjustment Amount”), (y) with respect to the Blocker I Closing Consideration, an amount

equal to (which may be a positive or negative number) Buyer’s determination of Blocker I Closing Consideration as set forth on the Closing Balance Sheet delivered pursuant to this

Adjustment Amount”), and (z) with respect to the Blocker II Closing Consideration, an amount equal to (which may be a positive or negative number) Buyer’s determination of Blocker IT
Closing Consideration as set forth on the Closing Balance Sheet delivered pursuant to this Section 2.07(a) minus the Estimated Blocker II Closing Consideration as set forth in the Blocker

Adjustment Amount owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the THP Adjustment Escrow Amount, (B) the Proposed Blocker 1
Adjustment Amount owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the Blocker I Adjustment Escrow Amount and (C) the Proposed Blocker IT
Adjustment Amount owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the Blocker IT Adjustment Escrow Amount.

(b) If the Sellers’ Representative disagrees with any of the Buyer THP Closing Calculation, Buyer Blocker I Closing Calculation, Buyer Blocker II Closing Calculation or any
Proposed Adjustment Amounts thereof, in each case, as reflected on the Closing Balance Sheet because such amounts were not calculated in accordance with this Agreement, the Sellers’
Representative may, within forty-five (45) days after receipt of the Closing Balance Sheet, deliver a written notice (the “Dispute Notice”) to Buyer setting forth in reasonable detail its
calculation of each disputed amount (each an “Item of Dispute™) and setting forth the reasons why Buyer’s calculations thereof were not in accordance with the terms of this Agreement. In
preparing its Dispute Notice, the Sellers’ Representative shall have access, during normal business hours and in such a manner as not to interfere unreasonably with the business operations
of the Target Companies and their Subsidiaries, to all books, records and personnel reasonably requested by the Sellers” Representative related to the Closing Balance Sheet, in each case, to
the extent relevant and reasonably necessary for the preparation of the Closing Balance Sheet; provided, that nothing herein shall require Buyer, the Target Companies or their respective
Affiliates to disclose any information to Sellers’ Representative if such disclosure would (x) jeopardize any attorney-client, work product privilege or other legal privilege or (y) contravene
any applicable Law. If Buyer does not receive the Dispute
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Notice within forty-five (45) days after receipt by the Sellers’ Representative of the Closing Balance Sheet, the Closing Balance Sheet shall be conclusive and binding upon each of the
Parties. If Buyer receives the Dispute Notice from the Sellers’ Representative within forty-five (45) days after receipt of the Closing Balance Sheet, Buyer and the Sellers” Representative
shall use commercially reasonable efforts to resolve each Item of Dispute set forth in the Dispute Notice delivered by the Sellers’ Representative, and, if any Item of Dispute is so resolved,
the Closing Balance Sheet shall be modified to the extent necessary to reflect such resolution. If any Item of Dispute remains unresolved as of the twentieth (20") day after delivery by the
Sellers’ Representative of a Dispute Notice, Buyer and the Sellers’ Representative shall jointly retain BDO USA, LLP or, if such firm is unable or unwilling to act in such capacity, such
other nationally recognized accounting firm as may be mutually agreed upon in writing by Buyer and the Sellers” Representative (the “Accounting Firm”) to resolve such remaining
disagreement. Buyer and the Sellers’ Representative shall request that the Accounting Firm render a determination as to each unresolved Item of Dispute within thirty (30) days after its
retention, and Buyer, the Sellers’ Representative, the Target Companies and their respective Representatives shall cooperate fully with the Accounting Firm so as to enable it to make such
determination as quickly and accurately as practicable, including the provision by Buyer and the Target Companies of all relevant books and records and work papers (including those of
accountants) relating to the Closing Balance Sheet and all other items reasonably requested by the Accounting Firm. The Federal Rules of Evidence Rule 408 shall apply with respect to
any communications and other correspondence after Buyer’s delivery of the Closing Balance Sheet to the Sellers’ Representative, Blocker I Seller and Blocker II Seller, and any subsequent
communications related to the Closing Balance Sheet or the Dispute Notices following therefrom. The Accounting Firm shall consider only those items and amounts that were set forth in
the Closing Balance Sheet and the Dispute Notices and that remain unresolved by Buyer and the Sellers’ Representative. In resolving any Item of Dispute, the Accounting Firm may not
assign a value to any item greater than the greatest value for such item claimed by either Person or less than the smallest value for such item claimed by either Person. The Accounting
Firm’s determination(s) shall be made in accordance with the Accounting Principles (to the extent applicable) and the definitions of Closing THP Cash, Closing Blocker I Cash, Closing
Blocker II Cash, Closing THP Indebtedness, Closing Blocker I Indebtedness, Closing Blocker IT Indebtedness, Closing Seller Transaction Expenses, Closing Target Company Transaction
Expenses and Closing Working Capital included in this Agreement. Except in the case of Fraud or manifest error, the Accounting Firm’s determination of each Item of Dispute submitted to
it shall be in writing, shall conform with this Section 2.07 and shall be conclusive and binding upon each of the Parties, and the Closing Balance Sheet shall be modified to the extent
necessary to reflect such determination(s). The Accounting Firm shall provide a determination of the Proposed Adjustment Amounts; provided, however, that (A) the Proposed THP
Adjustment Amount owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the THP Adjustment Escrow Amount, (B) the Proposed Blocker I
Adjustment Amount owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the Blocker I Adjustment Escrow Amount
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and (C) the Proposed Blocker II Adjustment Amount owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the Blocker II Adjustment Escrow Amount.
The Accounting Firm shall act as an expert only and not as an arbitrator, and shall allocate its fees, costs and expenses between Buyer, on the one hand, and the Sellers” Representative, on
the other hand, based upon the percentage which the portion of the contested amount not awarded to each such Party bears to the amount actually contested by such Party.

(c) The final determination of the Proposed THP Adjustment Amount, the Proposed Blocker I Adjustment Amount and/or the Proposed Blocker IT Adjustment Amount, each of
which may be a positive or negative number, shall (i) with respect to the Blocker I Closing Consideration, be equal to the amount agreed to as the Proposed Blocker I Adjustment Amount
at any time in writing by Buyer and the Sellers” Representative; (ii) with respect to the Blocker IT Closing Consideration, be equal to the amount agreed to as the Proposed Blocker IT
Adjustment Amount at any time in writing by Buyer and the Sellers’ Representative; (iii) with respect to the THP Closing Consideration, be equal to the amount agreed to as the Proposed
THP Adjustment Amount at any time in writing by Buyer and the Sellers” Representative; (iv) if a Closing Balance Sheet is not delivered by Buyer within the time period required by
Section 2.07(a) and a Dispute Notice is not delivered by the Sellers’ Representative within the time period required by Section 2.07(b), be $0; (v) if a Closing Balance Sheet is delivered by
Buyer within the time period required by Section 2.07(a) and the Dispute Notice is not delivered by the Sellers’ Representative to Buyer within the time period required by Section 2.07(b),
be the Proposed Adjustment Amounts set forth in the Closing Balance Sheet; or (iv) be the Proposed Adjustment Amounts calculated using the THP Closing Consideration, the Blocker I
Closing Consideration and/or the Blocker II Closing Consideration, as finally determined or adjusted based on the Items of Dispute pursuant to the written determination of the Accounting
Firm made in accordance with the provisions of Section 2.07(b), in lieu of Buyer’s determination of the THP Closing Consideration, the Blocker I Closing Consideration and/or the Blocker
1T Closing Consideration. The final determination of the Proposed THP Adjustment Amount with respect to the THP Closing Consideration (the “Final THP Adjustment Amount”), to the
extent owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the THP Adjustment Escrow Amount, the final determination of the Proposed Blocker I
Adjustment Amount with respect to the Blocker I Closing Consideration (the “Final Blocker I Adjustment Amount”), to the extent owing by Sellers to Buyer, or by Buyer to the Sellers, as
the case may be, shall not exceed the Blocker I Adjustment Escrow Amount, and the final determination of the Proposed Blocker II Adjustment Amount with respect to the Blocker 11
Closing Consideration (the “Final Blocker IT Adjustment Amount”), to the extent owing by Sellers to Buyer, or by Buyer to the Sellers, as the case may be, shall not exceed the Blocker II
Adjustment Escrow Amount.

(d) Payments. Within five (5) days after the determination of the Final Blocker I Adjustment Amount, the Final Blocker IT Adjustment Amount and the Final THP Adjustment
Amount, as applicable:
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(i)  (A) if the Final THP Adjustment Amount is a positive number, Buyer shall pay (or cause to be paid) to the account(s) designated in writing by the Paying Agent, an
amount in cash equal to the lesser of (x) the Final THP Adjustment Amount and (y) an amount equal to the THP Adjustment Escrow Amount, and (B) Buyer and Sellers’
Representative shall direct the Escrow Agent to pay to the account designated in writing by the Sellers’ Representative to be distributed in accordance with Section 2.02(a), an
amount in cash equal to the remaining balance of the THP Adjustment Escrow Account, if any;

(ii)  if the Final THP Adjustment Amount is a negative number, Buyer and the Sellers” Representative shall direct the Escrow Agent to pay (A) to the account designated in
writing by Buyer, an amount in cash from the THP Adjustment Escrow Account equal to the lesser of (x) the absolute value of the Final THP Adjustment Amount and (y) the THP
Adjustment Escrow Amount, and (B) to the account designated in writing by Sellers’ Representative to be distributed in accordance with Section 2.02(a), an amount in cash equal to
the remaining balance of the THP Adjustment Escrow Account, if any;

(iii)  (A) if the Final Blocker I Adjustment Amount is a positive number, Buyer shall pay (or cause to be paid) to the account(s) designated in writing by the Paying Agent,
an amount in cash equal to the lesser of (x) the Final Blocker I Adjustment Amount and (y) an amount equal to the Blocker I Adjustment Escrow Amount, and (B) Buyer and
Sellers’ Representative shall direct the Escrow Agent to pay to the account designated in writing by the Sellers’ Representative to be distributed in accordance with Section 2.02(a),
an amount in cash equal to the remaining balance of the Blocker I Adjustment Escrow Account, if any;

(iv)  if the Final Blocker I Adjustment Amount is a negative number, Buyer and the Sellers’ Representative shall direct the Escrow Agent to pay (A) to the account
designated in writing by Buyer, an amount in cash from the Blocker I Adjustment Escrow Account equal to the lesser of (x) the absolute value of the Final Blocker I Adjustment
Amount and (y) the Blocker I Adjustment Escrow Amount, and (B) to the account designated in writing by Sellers’ Representative to be distributed in accordance with Section
2.02(a), an amount in cash equal to the remaining balance of the Blocker I Adjustment Escrow Account, if any;

(v) (A) if the Final Blocker II Adjustment Amount is a positive number, Buyer shall pay (or cause to be paid) to the account(s) designated in writing by the Paying Agent,
an amount in cash equal to the lesser of (x) the Final Blocker II Adjustment Amount and (y) an amount equal to the Blocker II Adjustment Escrow Amount, and (B) Buyer and
Sellers’ Representative shall direct the Escrow Agent to pay to the account designated in writing by the Sellers’ Representative to be distributed in accordance with Section 2.02(a),
an amount in

43



cash equal to the remaining balance of the Blocker IT Adjustment Escrow Account, if any; or

(vi) if the Final Blocker II Adjustment Amount is a negative number, Buyer and the Sellers’ Representative shall direct the Escrow Agent to pay (A) to the account
designated in writing by Buyer, an amount in cash from the Blocker II Adjustment Escrow Account equal to the lesser of (x) the absolute value of the Final Blocker II Adjustment
Amount and (y) the Blocker IT Adjustment Escrow Amount, and (B) to the account designated in writing by Sellers’ Representative to be distributed in accordance with Section
2.02(a), an amount in cash equal to the remaining balance of the Blocker II Adjustment Escrow Account, if any.

Section 2.08 Withholding Rights. Each of the Target Companies, their Subsidiaries and their respective affiliates, agents and designees, as applicable, the Sellers’ Representative, Blocker
I Seller, Blocker II Seller and the Escrow Agent, and any other applicable withholding agent shall be entitled to deduct and withhold from any payment under this Agreement or the Escrow
Agreement such Taxes as it is required to deduct or withhold under Law with respect to the making of such payment or any other Tax withholding obligation with respect to the transactions
contemplated by this Agreement. In the event any of the Target Companies, their Subsidiaries or their respective affiliates, agents or designees intend to make any deduction or withholding (other
than any deduction or withholding arising from (x) payments that are compensatory for Income Tax purposes, or (y) payments arising from any Person failing to deliver an IRS Form W-9 pursuant
to Sections 2.04 or 2.05), it will notify the Sellers’ Representative at least five (5) Business Days prior to such payment and the Parties will use commercially reasonable efforts to eliminate or
reduce any such deduction or withholding. To the extent that amounts are so withheld or deducted, 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. Notwithstanding anything to the contrary herein, any compensatory amounts payable pursuant to or as contemplated by
this Agreement shall be remitted to the applicable payor for payment to the applicable Person through regular payroll procedures, as applicable.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THP
As a material inducement to Buyer and Merger Sub to enter into this Agreement, THP represents and warrants to Buyer and Merger Sub, as follows:
Section 3.01  Organization. THP and its Subsidiaries are each a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Delaware.

THP and its Subsidiaries are each duly qualified or licensed as a foreign corporation to do business and in good standing in each jurisdiction in which the character or location of the property
owned, leased or operated by it or the nature of its business makes such qualification
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necessary, except where the failure to be so qualified or licensed would not, individually or in the aggregate, have a Material Adverse Effect.

Section 3.02  Authorization of Transaction; Binding Effect.

(a) THP and each of its Subsidiaries have full limited liability company power and authority to own, lease, license and operate its properties and assets and to carry on its business
as is presently conducted. THP and its Subsidiaries each have the full limited liability company power and authority to execute and deliver this Agreement and each other Transaction
Document to which it is or will be a party and to perform its obligations hereunder and thereunder and to consummate the Transactions. The execution and delivery of this Agreement and
each other Transaction Document by THP and each of its Subsidiaries, as applicable, and the performance by THP and its Subsidiaries of their obligations hereunder and thereunder have
been duly authorized by all requisite limited liability company action, and no other limited liability company act or proceedings on the part of THP or any of its Subsidiaries is necessary to
authorize this Agreement and each other Transaction Document to which it is or will be a party. THP and each of its Subsidiaries has made available to Buyer true, complete and correct
copies of its Organizational Documents, each as currently in effect.

(b) This Agreement and each other Transaction Document to which THP or any of its Subsidiaries is or will be a party have been duly authorized, have been or will be at or prior
to the Closing executed and delivered by THP and/or its Subsidiaries, as applicable, and each constitutes the valid and legally binding obligation of THP and/or its Subsidiaries, as
applicable, enforceable against THP and/or its Subsidiaries, as applicable, in accordance with their terms and conditions (except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general equitable principles).

Section 3.03 Noncontravention.

(a) Except for the HSR Clearance and as set forth on Schedule 3.03(a), neither the execution and the delivery of this Agreement and each Transaction Document to which THP or
its Subsidiaries is or will be a party, nor the consummation of the Transactions, will (i) conflict with or violate any provision of THP’s or its Subsidiaries” Organizational Documents, (ii)
conflict with or violate any Law or other restriction of any Governmental Authority to which THP or its Subsidiaries is subject, (iii) conflict with, result in a breach of, constitute a default
under, require notice to or consent from any Person under, give rise to a Lien under, or result in the acceleration of, any Material Contract or any rights or obligations thereunder or (iv)
result in the creation or imposition of any Lien upon any of the property or assets of THP or its Subsidiaries.

(b) Except for HSR Clearance, and any filings, notices, consent, or approvals required in connection with the Healthcare Permits set forth on Schedule 3.03(b) (“Healthcare Permit
Filings”), the execution and delivery of this Agreement or any
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Transaction Document by THP or its Subsidiaries or the consummation of the Transactions do not require any filing, notice, consent or approval of, or notice to, any Governmental
Authority.

Section 3.04  Capitalization.

(a)  All of the authorized, issued and outstanding equity interests of THP, including (i) the number and class of such equity interests and (ii) the record and beneficial holder
thereof, are set forth on Schedule 3.04(a). All of such equity interests of THP are duly authorized, validly issued, fully paid, non-assessable, and were issued in compliance with THP’s
Organizational Documents and all state and federal securities Laws. Except as set forth on Schedule 3.04(a), there is no contract, agreement or other arrangement pursuant to which THP
has granted or may be required to grant any warrant, right, option, conversion privilege, unit purchase plan, put, call or other contractual obligation relating to the offer, issuance, purchase
or redemption, exchange, conversion, voting or transfer of any shares of its equity interests or other securities convertible into or exchangeable for equity interests of THP (now, in the
future or upon the occurrence of any contingency) or that provides for any equity appreciation or similar right. THP has not violated any purchase option, call option, right of first refusal,
preemptive, subscription or other similar rights of any Person in connection with the issuance, repurchase, or redemption of any of its equity interests.

(b)  Schedule 3.04(b) sets forth a schedule of each outstanding incentive equity or equity-based award issued by Employee Holdco, THP or any of its Subsidiaries (each, an
“Equity Award”), including (i) the name of the holder thereof, (ii) the type of award (e.g., profits interest, phantom equity interest, option, restricted unit, equity appreciation rights), (iii) the
issuing entity and the number and class of equity interests underlying such award, (iv) the grant date, (v) the distribution threshold, base price, or exercise price, as applicable, and (vi) the
vesting terms (including any accelerated vesting potentially triggered by the transaction contemplated by this Agreement). Each Equity Award that is or was intended to qualify as a “profits
interest” for federal income Tax purposes satisfies or satisfied the requirements of Revenue Procedures 93-27 and 2001-43, and each such Equity Award that is or was subject to a
substantial risk of forfeiture within the meaning of Section 83 of the Code is or was subject to a valid election under Section 83(b) of the Code. No equity or equity-based awards have been
promised or communicated to any current or former current or former director, manager, officer, employee or independent contractor that have not been, or will not be, satisfied in full as of
the Closing.

Section 3.05  Subsidiaries. All of THP’s Subsidiaries are set forth on Schedule 3.05. All of the authorized, issued and outstanding equity interests of each Subsidiary of THP, including (i)
the number and class of such equity interests, and (ii) the record and beneficial holder thereof are set forth on Schedule 3.05. All of the issued and outstanding equity interests of THP’s
Subsidiaries are duly authorized, validly issued, fully paid, non-assessable, were issued in compliance with THP’s Subsidiaries” Organizational Documents and all state and federal securities Laws,
and are held of record by the Persons as set forth on Schedule 3.05. Except as
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set forth on Schedule 3.05, there is no contract, agreement or other arrangement pursuant to which any THP or any of its Subsidiaries has granted or may be required to grant any warrant, right,
option, conversion privilege, stock purchase plan, put, call or other contractual obligation relating to the offer, issuance, purchase or redemption, exchange, conversion, voting or transfer of any
shares of its capital stock or other securities convertible into or exchangeable for capital stock of THP’s Subsidiaries (now, in the future or upon the occurrence of any contingency) or that provides
for any stock appreciation or similar right. None of THP’s Subsidiaries have violated any purchase option, call option, right of first refusal, preemptive, subscription or other similar rights of any
Person in connection with the issuance, repurchase, or redemption of any of its equity interests.

Section 3.06  Broker’s Fees. Except for the fees and expenses of Perella Weinberg Partners L.P. whose fees will be Transaction Expenses hereunder, neither THP nor its Subsidiaries have
any liability or obligation to pay any fees, commissions, or similar compensation to any broker, finder, agent, or similar intermediary with respect to the Transactions or any alternative transaction
for which Buyer, Merger Sub, or any Target Company or its Subsidiaries could become liable or obligated.

Section 3.07  Financial Statements.

(a) Schedule 3.07 sets forth: (i) the true and complete audited consolidated balance sheet of THP and its Subsidiaries as of December 31, 2021 and December 31, 2022 and the
related statements of income, changes in members’ equity, operations, deficit and cash flow for the fiscal years ended on such dates (the “Audited Financial Statements™), and (ii) the true
and complete unaudited consolidated balance sheet of THP and its Subsidiaries as of November 30, 2023 (the “Reference Balance Sheet Date”) and the related statement of income,
changes in members’ equity, operations, deficit and cash flow for the eleven (11)-month period ended on such date (the “Unaudited Financial Statements” and, collectively with the Audited
Financial Statements, the “Financial Statements™). The Financial Statements (including the notes thereto) (x) present fairly the financial position of THP and its Subsidiaries and the results
of operations of THP and its Subsidiaries as of the respective dates thereof and for the periods covered thereby in all material respects and (y) were prepared in all material respects in
accordance with GAAP applied on a consistent basis throughout the periods covered thereby, subject, in the case of Unaudited Financial Statements (in which GAAP was applied in
connection with such calculation but which might not be presented in accordance with GAAP), to the exclusion of footnotes, normal year-end adjustments and other presentation items,
none of which are material individually or in the aggregate.

(b) THP and each of its Subsidiaries (a) makes and keeps books and records, which, in reasonable detail, accurately and fairly reflect, in all material respects, the transactions of

the business of THP and its Subsidiaries, (b) maintains a system of internal accounting controls sufficient, in all material respects, to provide reasonable assurances (i) that transactions are
recorded as necessary to permit preparation of financial statements in accordance with GAAP, (ii) that receipts and expenditures are
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being made in accordance with appropriate authorizations of management and the board of managers or similar governing body of THP and its Subsidiaries and (iii) regarding prevention
or timely detection of unauthorized acquisition, use or disposition of assets of THP and its Subsidiaries.

(¢) The accounts receivable and other receivables reflected on the Unaudited Financial Statements and the accounts receivable and other receivables arising after the Reference
Balance Sheet Date (a) have arisen from bona fide transactions entered into by THP or its Subsidiaries involving the sale of goods or rendering of services in the Ordinary Course of
Business, (b) consist only valid, undisputed claims of THP or its Subsidiaries not subject to claims of set-off or other defense or counterclaims other than normal cash discounts accrued in
the Ordinary Course of Business and (c) subject to a reserve for bad debts shown in the Unaudited Financial Statements or, with respect to the accounts receivable and other receivables
arising after the Reference Balance Sheet Date, on the accounting records of THP and its Subsidiaries, to THP’s Knowledge, are fully collectible in the Ordinary Course of Business.

(d) All of the Inventory reflected in the Unaudited Financial Statements was purchased in the Ordinary Course of Business. All of the Inventory is fit for its intended use, is free
and clear of all Liens (other than Permitted Liens) and is of a quality and quantity usable and saleable in the Ordinary Course of Business, except for obsolete, damaged, defective or slow-
moving items that have been written off or written down to fair market value or for which adequate reserves have been established.

Section 3.08  Absence of Changes. (x) Since the Reference Balance Sheet Date until the date of this Agreement, there has not been any Material Adverse Effect, and (y) without limiting
the generality of the foregoing, since Reference Balance Sheet Date until the date of this Agreement, except as set forth on Schedule 3.08(b), THP and its Subsidiaries have not:

(a) (i) entered into, accelerated, amended or modified any Contract that is or would constitute a Material Contract, other than in the Ordinary Course of Business, or (ii) terminated
or cancelled any Contract that is or would constitute a Material Contract;

(b)  experienced any damage, destruction, or loss to any of its assets or property involving at least $100,000 individually or $250,000 in the aggregate and not covered by
insurance;

(c) other than as required pursuant to applicable Law or pursuant to an Employee Benefit Plan as in effect on the date hereof: (i) increased the compensation (including bonuses)
payable or paid to any current or former director, manager, officer, employee or independent contractor, other than any increases in base compensation with respect to any non-officer
employee whose annual base compensation is not in excess of $150,000 per year (after giving effect to such increase), (ii) granted any new entitlement to any compensation or benefit or
(iii) materially increased any benefits under any
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Employee Benefit Plan, other than in connection with the annual renewal of broad-based Employee Benefit Plans in the Ordinary Course of Business;
(d) made any capital expenditure (or series of related capital expenditures) involving more than $100,000 individually, or more than $250,000 in the aggregate;

(e) made any capital investment in, any loan to, or any acquisition, merger or consolidation of the securities or assets of, any other Person (other than THP or its Subsidiaries),
business of any Person or division thereof;

(f) made any change in any method of accounting or accounting practice or policy, other than such changes required by GAAP or pursuant to any pronouncements issued by the
Financial Accounting Standards Board;

(g) directly or indirectly (including through Employee Holdco) granted any options, restricted units, restricted equity units, profits interests, phantom equity interests, equity
appreciation rights, or other rights to purchase or obtain (including upon conversion, exchange or exercise) any of its equity interests;

(h) incurred, assumed, or guaranteed any loans, or Indebtedness of any kind other than Indebtedness that is incurred in the Ordinary Course of Business pursuant to existing credit
facilities, or pursuant to arrangements solely among or between THP and its Subsidiaries;

(i) amended, repeal or otherwise modify THP’s or its Subsidiaries’ Organizational Documents;

(j) implemented any reduction in force or layoff affecting twenty-five (25) or more employees, or taken any action that would constitute a “mass layoff” or “plant closing” within
the meaning of the WARN Act or would otherwise trigger notice requirements or liability under any state or local plant closing notice law;

(k) sold, transferred, leased, mortgaged, pledged, licensed, abandoned, allowed to lapse, subjected to any Lien (other than Permitted Liens), or otherwise disposed of any material
portion of its assets or property (tangible or intangible), taken as a whole, except for THP’s distributions of Cash to its equityholders in compliance with the THP Operating Agreement or
sales or dispositions of Inventory in the Ordinary Course of Business;

(1) failed to maintain in effect the insurance policies listed on Schedule 3.14;

(m) adopted a plan of merger, consolidation, reorganization, liquidation, or dissolution or filed a petition in bankruptcy under any provisions of federal or state bankruptcy Law or
consented to the filing of any bankruptcy petition against it under any similar Law;
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(n) instituted, settled, or compromised any pending or threatened Action by or against THP or its Subsidiaries with (i) outstanding payment obligations of THP or its Subsidiaries
in excess of $10,000 individually or $100,000 in the aggregate or (ii) any ongoing requirements or restrictions on the THP or its Subsidiaries;

(0) (i) sold, assigned, abandoned, permitted to lapse, transferred or licensed (other than non-exclusive licenses in the Ordinary Course of Business) any material Intellectual
Property Rights or (ii) disclosed any material Trade Secrets to any Person, other than pursuant to a written confidentiality agreement that requires such Person to protect the confidentiality

of such information;

(p) hired, engaged, or terminated the employment or engagement (other than for cause) of any director, manager, officer, employee or independent contractor whose annual base
salary is in excess of $150,000 per year;

(qQ) negotiated, modified, amended, extended, or entered into any collective bargaining agreement or any other contract with any Union, or recognized or certified any Union or
group of employees of THP and its Subsidiaries as the bargaining representative for such employees;

(r) implemented any layoffs affecting, placed on unpaid leave or furlough, or reduced the hours or weekly pay of, twenty-five (25) or more employees;

(s) entered into, adopted, amended, modified or terminated any Employee Benefit Plan, except as (x) required by Law, (y) pursuant to the terms of such Employee Benefits Plan or
(y) in connection with the annual renewal of broad-based Employee Benefit Plans in the Ordinary Course of Business;

(t) effected any recapitalization, reclassification, non-cash dividend, equity split, or similar change in THP’s or its Subsidiaries’ capitalization (provided, that, for the avoidance of
doubt, dividends or redemptions of Cash in compliance with the THP Operating Agreement are excluded); or

(u) entered into any contract, commitment or arrangement to do any of the actions referred to in clauses (a)-(t) above (except as otherwise required or permitted by the terms of
this Agreement).

Section 3.09 Legal Compliance.

(a)  Schedule 3.09(a) contains a true, correct and complete list of the Governmental Authorizations that are material for the current operation of its business, and all such
Governmental Authorizations are valid and in full force and effect, and there are no facts or circumstances that would reasonably be expected to result in a termination,
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revocation, suspension, or material modification of any such Governmental Authorizations.

(b) THP and each of its Subsidiaries is, and has been for the past three (3) years, in compliance in all material respects with all Laws applicable to the ownership and operation of
its assets and business, including such Laws that require it to possess permits, licenses, registrations and Governmental Authorizations.

(c) No action, demand, order or, to THP’s Knowledge, investigation by any Governmental Authority which is applicable to, or otherwise affects, THP or its Subsidiaries or their
respective business or assets, properties or rights is pending, or to THP’s Knowledge, threatened, nor has any Governmental Authority indicated an intention in writing to conduct the same.

(d) For the past three (3) years, neither THP nor its Subsidiaries have received any written, or to THP’s Knowledge, oral, notice or communication of any noncompliance with any
such Laws applicable to the ownership and operation of its assets and business.

Section 3.10  Real Property.

(a) THP and its Subsidiaries do not currently own and have never in the past owned any real property.

(b)  Schedule 3.10(b) sets forth a true, correct and complete list of the street addresses or a brief description of all real property leased, sub-leased, licensed, sub-licensed, or
otherwise used or occupied by THP and each of its Subsidiaries (each, a “Leased Real Property”), including listing the corresponding name, date and parties to such lease, sub-lease,
license, sub-license, or other use or occupancy agreement together with all amendments, modifications and guaranties (each, a “Real Property Lease”) for each of the Leased Real Property.

(c) Neither THP nor any of its Subsidiaries have assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any interest in any Leased Real Property.

(d) Neither THP nor any of its Subsidiaries have received any written notice or any threatened in writing, eminent domain taking affecting any Leased Real Property and to the
Knowledge of THP, there is not otherwise any pending or threatened eminent domain or taking.

(e)  The buildings, plants, structures, facilities, furniture, fixtures, machinery, equipment, vehicles and leasehold improvements included in or at the Leased Real Property are
reasonably adequate for the uses to which they are being put, are structurally sound and in good operating condition and repair (reasonable wear and tear excepted) and
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none of the foregoing are in need of maintenance or repairs except for ordinary, routine maintenance and repairs that are not material in nature or cost.
Section 3.11  Tax Matters.

(a) THP and its Subsidiaries have properly and timely filed with the appropriate Governmental Authorities all Income Tax Returns and all other material Tax Returns which are
required to be filed by them, and all such Tax Returns are true, complete and correct in all material respects. All material amounts of Taxes owed by THP or any of its Subsidiaries that are
due and payable (whether or not shown on any Tax Return) have been paid in full.

(b) THP and its Subsidiaries are not currently the beneficiary of any extension of time within which to file any Tax Return. There are no Liens for any material Taxes (other than
Permitted Liens) on any of the properties or assets of THP or any of its Subsidiaries.

(c) All material amounts of Taxes that THP and its Subsidiaries were required to withhold or collect have been withheld or collected and have been properly and timely paid over
in the appropriate amounts to the proper Governmental Authorities, and THP and its Subsidiaries have complied in all material respects with all associated information reporting and
backup withholding provisions of applicable Law.

(d) THP and its Subsidiaries have not received from any Governmental Authority any written notice of reassessment, deficiency, claim, adjustment or proposed adjustment or any
other written notice indicating an intent to open an audit or other review in connection with any Taxes, which notice has not been satisfied by payment or been withdrawn, and there are no
pending audits, examinations, or administrative or judicial proceedings regarding any Taxes of THP or any of its Subsidiaries.

(e) None of THP or its Subsidiaries has current waivers or extensions in effect with respect to any statute of limitations in respect of any Taxes or has agreed to a Tax assessment
or deficiency that has not been paid or otherwise satisfied.

(f) No written claim has ever been made by a Governmental Authority in a jurisdiction where THP or any of its Subsidiaries does not file a specific type of Tax Returns that THP
or any of its Subsidiaries is or may be subject to such specific type of taxation by, or required to file a specific type of Tax Return with, that jurisdiction which claim has not been fully

resolved.

(g) None of THP or its Subsidiaries has ever been a member of an Affiliated Group (other than such an Affiliated Group with respect to which THP or its Subsidiaries was the
common parent).
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(h) None of THP or its Subsidiaries is liable for any material amount of Taxes of any other Person (other than THP or its Subsidiaries) pursuant to Treasury Regulation 1.1502-6
(or any similar provision of applicable Law) or as a transferee or successor, or by contract (other than a customary commercial contract entered into in the Ordinary Course of Business and
not principally relating to Taxes).

(i) None of THP or its Subsidiaries is party to or bound by any Tax sharing agreement, Tax allocation, Tax distribution, Tax indemnification, or Tax gross-up, other than any such
agreement: (i) as to which only THP or its Subsidiaries are party; or (ii) which is a customary commercial contract entered into in the Ordinary Course of Business not primarily related to
Taxes.

(j) None of THP or its Subsidiaries has participated in any “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4.
(k) None of THP or its Subsidiaries has requested or received a ruling from any Governmental Authority or signed any binding Contract with any Governmental Authority.

(I)  None of THP or its Subsidiaries will be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any Post-
Closing Tax Period as a result of any: (i) change in its method of accounting, or its use of an improper method of accounting for a taxable period ending on or prior to the Closing Date
(including, for the avoidance of doubt, any adjustment under Section 481(a) of the Code); (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or
similar provision of any other Tax Law) entered into by it prior to the Closing; (iii) installment sale or open transaction disposition made prior to or on the Closing Date; (iv) deferred
revenue, advanced payment, prepaid or deposit amount received or accrued on or prior to the Closing Date.

(m) THP is, and at all times since formation has been, properly treated as a partnership for United States federal, state and local Income Tax purposes and each Subsidiary of THP
is classified as a disregarded entity whose regarded owner is THP, for U.S. federal and applicable state and local Income Tax purposes.

(n)  Since December 31, 2022, none of THP or its Subsidiaries has (i) made (outside of the Ordinary Course of Business), changed or rescinded any material Tax election, (ii)
changed any annual Tax accounting period or any material method of Tax accounting, (iii) settled or compromised any claim or assessment with respect to any material amount of Taxes,
(iv) entered into any closing agreement with a taxing authority, (v) entered into an agreement waiving any right to a claim a refund of Taxes, (vi) filed any amended Tax Return relating to
any material amount of Taxes or material Tax filing position or (vii) incurred any non de minimis amount of Taxes outside of the Ordinary Course of Business.

53



(0) None of THP or its Subsidiaries has (i) any material amount of liability with respect to any escheat or unclaimed property obligations or (ii) made a PTE Election.
Section 3.12  Intellectual Property.

(a)  Schedule 3.12(a) identifies (i) each item of Registered IP that are Owned IP Rights as of the date hereof, including the jurisdiction in which such Registered IP has been
registered or filed, the registered owner of such Registered IP, and the applicable registration, application or serial number, (ii) all material unregistered trademarks owned by THP or its
Subsidiaries, and (iii) social media accounts and handles owned or registered to THP and its Subsidiaries. All such Registered IP required to be set forth on Schedule 3.12(a) is valid,
subsisting and enforceable.

(b)  Except as set forth on Schedule 3.12(b)(i), THP or its Subsidiaries owns, free and clear of any Lien other than Permitted Liens, or licenses or otherwise has the valid and
enforceable right to use, all of the Intellectual Property Rights used in or necessary for the operation of the business of THP and each of its Subsidiaries as currently conducted, THP and
each of its Subsidiaries shall continue to so own, license or otherwise have the valid and enforceable right to use all such Intellectual Property Rights that are material to the business of
own, have full access to, and have all rights to manufacture and to contract manufacture with any Person, all product formulas for any Products that_al-"e_ 6wned or purported to be owned by
THP or its Subsidiaries.

(c)  Except as set forth on Schedule 3.12(c), (i) none of THP or any of its Subsidiaries, nor the conduct of their business (including the products and services of THP and its
Subsidiaries), is infringing, violating or misappropriating, nor in the past six (6) years has infringed, violated, or misappropriated, any Intellectual Property Rights of any third party, and (ii)
to the Knowledge of THP, no third party is infringing, violating or misappropriating any Owned IP Rights, or has, in the past six (6) years, infringed, violated or misappropriated any
Owned IP Rights.

(d) No Action is pending or threatened against THP or its Subsidiaries, and in the past six (6) years, no written, or to THP’s Knowledge, oral, notice has been received by THP or
its Subsidiaries (i) alleging that THP or its Subsidiaries, or the conduct of their business, is or was infringing, violating, or misappropriating any Intellectual Property Rights of any third
party or (ii) contesting the use, ownership or validity of any Owned IP Rights (excluding non-final office actions received in the Ordinary Course of Business from the U.S. Patent and
Trademark Office or other similar Governmental Authority in connection with the prosecution of any application for Registered IP required to be listed on Schedule 3.12(a)).
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(e) THP and its Subsidiaries (i) take and have taken reasonable steps to protect the confidentiality of all (A) material Trade Secrets and (B) other material confidential information
that is Owned IP Rights, including requiring all Persons having access thereto to execute enforceable written non-disclosure agreements that require each such Person to protect the
confidentiality of such information and (ii) require each founder and current and former employee, and except as set forth on Schedule 3.12(b)(ii), consultant and contractor of THP or any
of its Subsidiaries who creates or develops material Intellectual Property Rights for or on behalf of THP or any of its Subsidiaries to execute enforceable written agreements assigning to
THP or such Subsidiary all of such Person’s rights, title and interests in such material Intellectual Property Rights. There has not been any unauthorized disclosure of, unauthorized access
to, or misappropriation of any material Trade Secrets or other material confidential information included in the Owned IP Rights and neither THP nor any of its Subsidiaries has breached
any obligations of confidentiality that it owes or has owed to any third party.

(f) THP and each of its Subsidiaries (i) are in material compliance with all applicable Laws related to the marketing and advertising of their business (including the products and
services of THP and its Subsidiaries) and have not engaged in any false, deceptive, unfair, or misleading advertising or promotional practices under the Laws of any jurisdiction in which
they operate or market any of their products or services in the past three (3) years, (ii) have not received written notice from any Person, or been involved in any Action, alleging unfair
competition or unfair trade practices by THP or any of its Subsidiaries pursuant to the Laws of any jurisdiction, or (iii) have not received any written notices or been subject to any
investigations from the United States Federal Trade Commission (“FTC”) or any other Governmental Authority or any advocacy or monitoring group regarding their marketing,
advertising, or promotional practices.

(g) (i) THP and each of its Subsidiaries lawfully own, lease, license or otherwise have the right to use all Business IT Systems, (ii) such Business IT Systems are in good working
condition and are sufficient in all material respects for the operation of their business as currently conducted, (iii) THP and its Subsidiaries will continue to have such rights in any Business
IT Systems that are material to the business of THP and its Subsidiaries as currently conducted immediately after the Closing to the same extent as prior to the Closing, and (iv) to the
Knowledge of THP, the Business IT systems do not contain any viruses, bugs, vulnerabilities, faults or other disabling code that could (A) significantly disrupt or adversely affect the
functionality or integrity of any Business IT System, or (B) enable or assist any Person to access without authorization any Business IT System or to maliciously disable, maliciously
encrypt, or erase any Software, hardware, or data. In the past three (3) years, there has been no malfunction, failure, or continued substandard performance, or other impairment of the
Business IT Systems that resulted in a material disruption or damage to the business of THP or any of its Subsidiaries. THP and each of its Subsidiaries have taken commercially reasonable
steps to safeguard the confidentiality, availability, security, and integrity of the Business IT Systems owned, used or controlled by THP and its Subsidiaries, including implementing and
maintaining appropriate backup, disaster recovery, and Software and hardware
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support arrangements. None of THP or any of its Subsidiaries are in material breach of any contractual obligation relating to any Business IT Systems. Except as set forth on Schedule
3.12(g), in the last three (3) years, none of THP nor any of its Subsidiaries have been subjected to an audit of any kind in connection with any license or other contractual obligation
pursuant to which THP or any of its Subsidiaries uses any third-party Software, nor has received any written, or to THP’s Knowledge, oral, notice of intent to conduct any such audit.

Section 3.13  Contracts and Commitments.

(a) Schedule 3.13(a) sets forth a true and complete list as of the date hereof of each of the following agreements or Contracts, including all amendments and supplements thereto,
whether written or oral, to which THP or its Subsidiaries is bound or a party thereto:

(i) any employment agreement or employment or engagement contract with any director, manager, officer, employee, consultant or independent contractor of THP or its
Subsidiaries that provides for payments by THP or its Subsidiaries in excess of $150,000 per annum and is not terminable by THP or its Subsidiaries upon notice of ninety
(90) days or less without incurring any severance or other liability;

(ii) any collective bargaining agreement or other contract with any Union;

(iii) any contract or agreement with any director, manager, officer, employee, consultant or independent contractor with respect to change of control;

(iv) any agreement or Contract with a Key Customer or Key Supplier;

(v) any lease or similar agreement under which (A) THP or its Subsidiaries is lessee of, or holds or uses, any machinery, equipment, vehicle or other tangible personal
property owned by a third party or (B) THP or its Subsidiaries is a lessor or sublessor of, or makes available for use by any third party, any tangible personal property owned
or leased by THP or its Subsidiaries, in each case which provides for future payments by THP or its Subsidiaries in excess of $100,000 per annum and is not terminable by

THP or its Subsidiaries upon notice of sixty (60) days or less for a cost of less than $100,000;

(vi) any agreement or Contract under which THP or its Subsidiaries has borrowed any money or issued any note, indenture or other evidence of Indebtedness or guaranteed
Indebtedness of others (other than Contracts
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evidencing liabilities with respect to deposits, accounts and trade payables made in the Ordinary Course of Business);

(vii)  any other agreement, Contract, lease or license, in each case not included in clauses (i)-(vi) foregoing or set forth on Schedule 3.13(a), to which THP or its
Subsidiaries is a party or by or to which any of its assets are bound or subject, which provides for future payments by THP or its Subsidiaries in excess of $100,000 per
annum and is not terminable by THP or its Subsidiaries upon notice of sixty (60) days or less for a cost of less than $100,000 (other than warranty obligations in the Ordinary
Course of Business, purchase orders, and Leases);

(viii)  any joint venture, partnership, strategic alliance, administrative or management services agreement, or similar agreement among THP or its Subsidiaries otherwise
establishing any joint venture, partnership, strategic alliance, or other collaboration;

(ix) any Contract (A) requiring THP or its Subsidiaries to conduct business exclusively (in whole or in part) with any Person, (B) containing a “most favored nation” clause
or similar pricing provision in favor of the counterparty, (C) prohibiting any THP or its Subsidiaries from competing with the counterparty or any other Person, or limiting
the ability of THP or its Subsidiaries from competing in any line of business or geographic area, or (D) otherwise restricting any business activity (including the solicitation,

hiring or engagement of any Person or the solicitation of any customer) of THP or any of its Subsidiaries;

(x) any Contract relating to the acquisition by THP or its Subsidiaries of a business (whether via sale of equity, sale of substantially all of the assets of a Person, merger, or
otherwise) in the three (3) year period prior to the date hereof;

(xi) any Contract with any Governmental Authority;
(xii) any Contract granting any outstanding general or special powers of attorney executed by or on behalf of THP or its Subsidiaries;

(xiii)  any Contract under which THP or its Subsidiaries has advanced or loaned an amount to any of its Affiliates or employees other than in the Ordinary Course of
Business;

(xiv) (A) any Contract under which THP or any of its Subsidiaries grants or obtains any license or other rights with respect to any Intellectual Property Rights (other than
(1) non-exclusive licenses for off-the-shelf Software with total payments by THP or any of its Subsidiaries of less
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than $50,000, (2) non-exclusive licenses of Intellectual Property Rights granted by THP or any of its Subsidiaries granted to their customers, contractors, or other service
providers in the Ordinary Course of Business where such license is merely incidental to the transaction contemplated in such Contract), (3) confidentiality and non-
disclosure agreements entered into with employees, contractors, or influencers of THP or any of its Subsidiaries in the Ordinary Course of Business without material
deviations from THP or its Subsidiaries’ standard form employee, contractor, or influencer agreements, and (4) non-exclusive licenses of, or consents to use, Intellectual
Property Rights granted to THP or any of its Subsidiaries by customers, contractors, influencers, or other service providers of THP or any of its Subsidiaries in the Ordinary
Course of Business where such license is merely incidental to the transaction contemplated in such Contract and (B) exclusive licenses of Intellectual Property Rights;

(xv) any Real Property Lease;

(xvi)  any Contract or other arrangement (A) that THP or its Subsidiaries have been awarded or granted based on a qualification as a small business, disadvantaged
business, minority owned business, or any other similar status (“Preferential Status”) or (B) under which such contract counterparty has a right to terminate, decrease the rate
of purchasing, directly or indirectly increase fees charged to THP or its Subsidiaries, decline to provide services or products, or otherwise provide less favorable terms to
THP or its Subsidiaries as the result of any loss of or change to Preferential Status; and

(xvii) any Contract providing for any commitment to do any of the foregoing described in clauses (i) through (xviii).

(b) THP has delivered to, or made available for inspection by, Buyer a true, correct and complete copy of each Contract listed on Schedule 3.13(a), in each case including all
amendments thereto (collectively, the “Material Contracts”). THP has delivered to Buyer a written summary setting forth all of the material terms and conditions of each oral contract
required to be listed on Schedule 3.13(a). Except as disclosed on Schedule 3.13(b), THP and its Subsidiaries has each performed all obligations required to be performed by it as of the date
hereof under the Material Contracts to which it is a party and is not, with or without the lapse of time or the giving of notice, or both, in material breach or default of any Material Contract.
Each of the Material Contracts is a valid and legally binding obligation of THP and its Subsidiaries, as applicable, enforceable in accordance with its terms and conditions (except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general equitable principles). No party to
any Material Contract has exercised any termination rights with respect thereto
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(or provided written notice of intent to exercise such termination rights). No other party to any Material Contract has given written or, to the Knowledge of THP, verbal, notice to THP or its
Subsidiaries of such party’s intent to terminate, materially modify, or not to renew any Material Contract.

Section 3.14  Insurance. Schedule 3.14 lists each insurance policy maintained by THP and its Subsidiaries, including those covering public and product liability, personnel, directors,
managers and officers of THP and its Subsidiaries, properties, buildings, machinery, equipment, furniture, fixtures and operations, specifying with respect to each such policy, the name of the
insurer, the type of coverage, term of policy, limits of liability and annual premium. All such insurance policies are in full force and effect, all premiums with respect thereto have been or will be
paid when due, and none of THP nor its Subsidiaries is in default in any respect regarding its obligations under any of such insurance policies, except for failures to be in full force and effect and
defaults which would not reasonably be expected to have a Material Adverse Effect. Except as set forth on Schedule 3.14, there are no material Actions pending under any such policies as to
which the respective insurers have denied or disputed coverage.

Section 3.15  Litigation. Except as set forth on Schedule 3.15, there is no, and for the past three (3) years there has been no, Action pending or, to the Knowledge of THP, threatened
against or affecting THP or its Subsidiaries, their properties, assets or operations, at law or in equity that (a) involves more than $25,000 individually or in the aggregate; (b) would be reasonably
likely to result in material liability to THP or its Subsidiaries or result in injunctive relief or any other equitable remedy with respect to THP or its Subsidiaries; or (c) would reasonably be expected
to affect the operations of THP or its Subsidiaries in any material respect, or prevent or materially delay the consummation of the Transactions.

Section 3.16  Assets.

(a) Ownership of Assets. Except for Inventory sold or otherwise disposed of in the Ordinary Course of Business since the Reference Balance Sheet Date or Assets set forth on
Schedule 3.16(a), each of THP and its Subsidiaries has sole and exclusive, good, valid and marketable title to, or, in the case of property held under a lease or other Contract, an enforceable
leasehold interest in, or right to use, all of its Assets (but excluding Intellectual Property which is the subject of Section 3.12), free and clear of all Liens (other than Permitted Liens and any
Liens that will be released at or prior to the Closing). All Assets that constitute tangible personal property has been maintained in all material respects in accordance with generally accepted
industry practice, are in all material respects in good operating condition and repair, ordinary wear and tear excepted, and are adequate for the uses to which they are being put.

(b) Sufficiency of Assets. The Assets comprise all of the assets, properties and rights of every type and description, whether real or personal, tangible or intangible, (i) used in and
material to the operation of the business of THP and its Subsidiaries as currently conducted and (ii) necessary and sufficient for the continued conduct of the
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business of THP and its Subsidiaries as of immediately following the Closing in substantially the same manner as conducted prior to the Closing.
Section 3.17  Labor Matters.

(a) Sellers have provided to Buyer a complete and accurate list of all employees and independent contractors of THP and its Subsidiaries, and sets forth for each such individual
the following: (i) name; (ii) title or position; (iii) whether full- or part-time and whether treated as an employee or independent contractor; (iv) work location (e.g., state); (v) current annual
base compensation rate; and (vi) leave status (and, if on leave, the anticipated return date, if known). No executive of THP or any of its Subsidiaries, or employee or independent contractor
of THP or any of its Subsidiaries earning annual base compensation in excess of $100,000, (A) has given written, or to THP’s Knowledge, oral, notice of termination of employment or
otherwise disclosed plans to terminate employment with THP or any of its Subsidiaries within the twelve (12) month period following the date hereof, (B) is employed or engaged under a
non-immigrant work visa or other work authorization that is limited in duration or (C) has been the subject of any sexual or other type of discrimination, harassment, or similar misconduct
allegations during his or her tenure at THP or any of its Subsidiaries.

(b)  Except as set forth on Schedule 3.17(b), neither THP nor any of its Subsidiaries is party or otherwise subject to any collective bargaining agreement, collective bargaining
relationship or other contract with any Union and no such contract is being negotiated. No employee of THP or any of its Subsidiaries is represented by a Union with respect to employment
with THP or any of its Subsidiaries. No petition has been filed or proceedings instituted by or on behalf of an employee or group of employees of THP or any of its Subsidiaries with any
Governmental Authority seeking recognition of a bargaining representative and, to the Knowledge of THP, no demand for recognition of a bargaining representative of any employees of
THP or any of its Subsidiaries has been made by, or on behalf of, any Union, and there have been no such efforts or demands at any time in the past three (3) years. There are no labor
disruptions or activities (including any work slowdown, lockout, stoppage, demand or petition for recognition, labor organizing effort or drive, handbilling, picketing or strike) pending, or
to the Knowledge of THP, threatened against THP or any of its Subsidiaries, and there have been no such disruptions or activities for the past three (3) years.

(c)  Each of THP and its Subsidiaries is, and for the past (4) years has been, in compliance in all material respects with all Laws relating to labor or employment, including
provisions thereof relating to wages, hours, classification and payment of employees and independent contractors, equal opportunity, employment discrimination, disability rights,
immigration, plant closure or mass layoff issues, affirmative action, leaves of absence, occupational health and safety, workers compensation and unemployment insurance, collective
bargaining and the payment of social security and other Taxes. There are no Actions pending or, to the Knowledge of THP, threatened against THP or its Subsidiaries (i) before the U.S.
Equal Employment Opportunity
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Commission or any other Governmental Authority or arbitrator concerning or relating to any labor, safety or employment matters or (ii) brought by any current or former applicant,
employee or independent contractor of THP or any of its Subsidiaries, and to the Knowledge of THP, there have been no such Actions in the past four (4) years.

Section 3.18 Employee Benefits.

(a) Schedule 3.18(a) sets forth a true and complete list of each material Employee Benefit Plan. For each Employee Benefit Plan, THP and its Subsidiaries have made available to
Buyer copies of (i) such Employee Benefit Plan, including all material amendments thereto (or, in the case of an unwritten Employee Benefit Plan, a written summary of the material
terms); (ii) the current summary plan description; (iii) the most recent annual report filed with any Governmental Authority (e.g., Form 5500); (iv) the most recent IRS determination,
opinion, or advisory letter issued with respect to each Employee Benefit Plan intended to be qualified under Section 401(a) of the Code; and (v) non-routine correspondence concerning
audits or investigations by the IRS, Department of Labor, or other Governmental Authority, in any case, within the last six years.

(b) Each Employee Benefit Plan, including any associated trust or fund, has been established, maintained, funded, operated and administered in all material respects in compliance
with applicable Laws, including ERISA and the Code. Any Employee Benefit Plan that is intended be “qualified”, within the meaning of Section 401(a) of the Code, has received a
favorable determination letter from the IRS upon which THP and its Subsidiaries are entitled to rely, and to the Knowledge of THP, nothing has occurred that could reasonably be expected
to adversely affect such qualification or exemption or otherwise result in material liability to THP or any of its Subsidiaries.

(c) Each of THP and its Subsidiaries has made all contributions and paid all premiums in full, or such contributions have been properly accrued, in respect of each Employee
Benefit Plan in a timely fashion in accordance with the terms of each Employee Benefit Plan and applicable Laws.

(d) None of THP, any of its Subsidiaries or any of their respective ERISA Affiliates has ever maintained, sponsored, contributed to (or been obligated to contribute to), or has
otherwise had any liability (contingent or otherwise) with respect to any: (i) “employee pension benefit plan” (as defined in Section 3(2) of ERISA) that is subject to Section 302 or Title IV
of ERISA or Section 412 of the Code; (ii) “multiemployer plan” (as defined in Section 3(37) of ERISA); (iii) “multiple employer plan” within the meaning of Section 413(c) of the Code or
Section 210(a) of ERISA, or (iv) “multiple employer welfare arrangement” within the meaning of Section 3(40) of ERISA. Except as required under Section 4980B of the Code or other
applicable Law, no Employee Benefit Plan or other arrangement provides benefits or coverage in the nature of health, life or disability insurance following retirement or other termination
of employment.
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(e) Each of THP and its Subsidiaries is in compliance in all material respects with all applicable requirements of the Patient Protection and Affordable Care Act and the Health
Care and Education Reconciliation Act and all regulations thereunder, as may be amended from time to time (the “Affordable Care Act”). No Tax or penalty under the Affordable Care Act,
including Sections 4980D and 4980H of the Code, is outstanding or has accrued or would reasonably be expected to be incurred with respect to any Employee Benefit Plan.

(f) There is no pending or, to the Knowledge of THP, threatened Action (other than any routine claim for benefits) with respect to any Employee Benefit Plan or arrangement with
any independent contractor or consultant that would result in liability to THP or its Subsidiaries. No Employee Benefit Plan is or, within the prior six (6) years, has been the subject of an
examination or audit by a Governmental Authority or the subject of an application or filing under a government-sponsored amnesty, voluntary compliance, self-correction or similar
program.

(g) Each Employee Benefit Plan and other arrangement that is subject to the requirements of Section 409A of the Code has at all relevant times complied, in all material respects,
in form and in operation with such requirements.

(h) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby (either alone or together with any other event) will: (i)
result in the payment to any current or former director, manager, officer, employee or independent contractor of THP or any of its Subsidiaries (or the dependents or beneficiaries thereof);
(ii) result in the acceleration of the time of payment, funding or vesting of any compensation or benefits to any director, manager, officer, employee or independent contractor (or any
dependent or beneficiary thereof) under an Employee Benefit Plan or otherwise; (iii) limit or restrict the ability of Buyer or its Affiliates to merge, amend or terminate any Employee
Benefit Plan or arrangement with any independent contractor or consultant; or (iv) result in any “excess parachute payment” within the meaning of Section 280G of the Code or the
imposition of any Tax under Section 4999 of the Code. Neither THP nor any of its Subsidiaries has any obligation to gross up or reimburse any Tax payments, including under Section 4999
or Section 409A of the Code.

Section 3.19  Environmental Matters. Except as set forth on Schedule 3.19:
(a) THP and its Subsidiaries are in material compliance with Environmental Requirements.
(b) THP and its Subsidiaries possess all material Governmental Authorizations required pursuant to Environmental Requirements for their operations in the Ordinary Course of

Business. THP and its Subsidiaries are in compliance with all such permits in all material respects. Each such Governmental Authorization is in full force and effect, an no Action is
pending or threatened, the effect of which would
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reasonably be expected to suspend, materially modify, or terminate any such Governmental Authorization.
(c) THP’s and its Subsidiaries’ actions have not caused an unpermitted release of hazardous wastes on the Leased Real Property.

(d)  Neither THP nor its Subsidiaries have, within the last three (3) years preceding the date hereof, received any written notice of violation of or noncompliance with
Environmental Requirements or any material liability arising under Environmental Requirements or any investigation, remediation, or corrective obligation, relating to such Person or its
respective facilities, the subject of which is unresolved through payment or cure.

(e) THP has made available to Buyer true and complete copies of all material environmental reports and audits pertaining to the Leased Real Property or any other real property
currently or formerly owned, leased, or operated by THP or its Subsidiaries, or relating to the compliance of THP or its Subsidiaries with any Environmental Requirement that are within
THP or its Subsidiaries’ possession or control.

Section 3.20  Affiliate Transactions. Except as set forth on Schedule 3.20, and except for employment arrangements in the Ordinary Course of Business and the Employee Benefit Plans,
no Related Party (a) owns any material interest in, controls or is an equityholder (direct or indirect), director, officer, employee, manager, member, or partner of, any Person that is a competitor,
supplier or customer, of THP or its Subsidiaries, (b) has any interest in or rights to any material Assets used in the businesses of THP or its Subsidiaries, or (c) is a party to any Contract with THP
or its Subsidiaries (any such Contract in this clause (c), a “Related Party Arrangement”).

Section 3.21  No Undisclosed Liabilities. Except as set forth on Schedule 3.21, neither THP nor any of its Subsidiaries has any liabilities or obligations of any nature (whether known or
unknown, whether absolute or contingent, whether liquidated or unliquidated or whether due or to become due or otherwise, including any off balance sheet liabilities) except for liabilities and
obligations (a) adequately set forth on, or reserved against in, the Unaudited Financial Statements, (b) that are immaterial and incurred in the Ordinary Course of Business subsequent to the
Reference Balance Sheet Date, (c) appropriately disclosed in this Agreement or the Disclosure Schedules hereto, (d) arising in connection with this Agreement and the transactions contemplated
hereby, or (e) as would not, individually or in the aggregate, have a material impact on the business or financial condition of THP and its Subsidiaries taken as a whole.

Section 3.22  Customers and Suppliers. Schedule 3.22 contains a true and complete list of (a) the ten (10) largest customers and brokers (based on gross sales) of THP and its Subsidiaries,
collectively, as of the twelve (12) month period ended on December 31, 2023 (the “Key Customers”) and (b) the ten (10) largest suppliers and manufacturers (based on gross expenditures) of THP
and its Subsidiaries, collectively, as of the twelve (12) month period ended on December 31, 2023 (the “Key Suppliers™). To the Knowledge of THP, THP and its
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Subsidiaries have not received any notification, written or otherwise, that any of the Key Customers or Key Suppliers identified on Schedule 3.22 will materially reduce its supply or purchase of
products or services, as applicable, with THP or its Subsidiaries, or materially change the terms (whether related to payment, price, or otherwise) with respect to the business relationship between
such Key Customer or Key Supplier, on one hand, and THP or its Subsidiaries, on the other hand.

Section 3.23  Product Liability; Product Warranty. Except as set forth on Schedule 3.23, THP and its Subsidiaries are not a party to any Action, and, to the Knowledge of THP, there is not
any pending or threatened Action, relating to alleged defects in the products manufactured or provided by THP or its Subsidiaries or the failure of any such products to meet the warranty
specifications applicable thereto, except where such defects or failure to meet warranty specifications would not have a material impact on the business of THP or its Subsidiaries. There are no
pending, or to the Knowledge of THP, threatened recalls for the products of THP or its Subsidiaries, other than product returns in the Ordinary Course of Business.

Section 3.24  Privacy and Data Security.

(a) Except as set forth on Schedule 3.24, THP and its Subsidiaries (i) comply, and has at all times in the previous three (3) years materially complied, with all applicable Privacy
Requirements and (ii) has adopted and published complete and accurate privacy notices and policies, which are accurate and have not contained any material omissions of THP and its
Subsidiaries’ privacy practices or practices concerning the Processing of Personal Information.

(b) THP and its Subsidiaries have implemented and maintain written internal information security program and data privacy policies comprising administrative, physical, and
technical safeguards, including data backup, incident response, disaster recovery and business continuity plans and procedures that are (i) designed to protect the security, confidentiality,
integrity and availability of the THP and its Subsidiaries” Business IT Systems and Sensitive Data and (ii) materially consistent with THP and its Subsidiaries’ Privacy Requirements.

(c) THP and its Subsidiaries contractually obligates all third parties Processing Sensitive Data on its behalf to comply with all applicable Privacy Requirements, and implement
and maintain a reasonable information privacy and security program designed to protect the privacy, availability, confidentiality, integrity and security of all Sensitive Data Processed on

behalf of THP or its Subsidiaries against any Security Incident as well as all systems from authorized access or use.

(d) In the previous three (3) years, THP and its Subsidiaries have not (i) experienced any Security Incident, or (ii) received any written notice or written threat of any Action
(including any investigation by a Governmental Authority), or alleged or suspected violation of any Privacy Requirement.
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(e) Neither THP nor any of its Subsidiaries is (i) regulated by a HIPAA as a “covered entity” or “business associate” as those terms are defined under HIPAA or (ii) enters into
business associate agreements (as described in 45 C.F.R. §§ 164.502(¢) and 164.504(e)).

Section 3.25 Regulatory Matters.

(a) THP and each of its Subsidiaries, and all Products being developed, tested, investigated, manufactured, held, distributed, packaged, labeled, marketed, advertised, imported,
exported, and sold by, or to the Knowledge of THP, on behalf of THP or its Subsidiaries, are, and has been during the past three (3) years, in compliance with all applicable Governmental
Authorizations, including Healthcare Permits, and Healthcare Laws applicable to the ownership and operation of its assets and business.

(b) There are no Actions pending or, to the Knowledge of THP, threatened against THP or its Subsidiaries, before any Governmental Authority, including the FDA, the FTC, or
any comparable state, federal or foreign Governmental Authority alleging non-compliance, or liability of, THP and its Subsidiaries under any applicable Healthcare Laws.

(c) THP and its Subsidiaries hold and are in compliance with, and have held and have been in compliance with during the past three (3) years, the terms of such Governmental
Authorizations required under applicable Healthcare Laws for the conduct of their respective businesses as currently conducted, including those Governmental Authorizations to permit the
design, development, testing, assembly, manufacture, labeling, advertising, sale, shipment, wholesale, distribution, import, export and promotion of their Products, a complete list of which
is set forth on Schedule 3.25(c) (“Healthcare Permits™). All such Healthcare Permits are, and have been during the past three (3) years, valid and in full force and effect, and there are no
facts or circumstances that would reasonably be expected to result in a termination, revocation, suspension, or material modification of any such Healthcare Permit.

(d) None of THP, its Subsidiaries, any director or officer of THP or its Subsidiaries, or any employee or, to the Knowledge of THP, agent of THP or its Subsidiaries: (i) has been or
is debarred pursuant to 21 U.S.C. § 335a, disqualified pursuant to 21 C.F.R. §§ 312.70 and 812.119, or debarred, excluded or suspended from participation in any “federal health care
program” (as that term is defined pursuant to 42 U.S.C. § 1320a-b(f)) or any federal procurement program, (ii) has been convicted of any crime or engaged in any conduct that could result
in any such debarment, disqualification, exclusion or suspension; or (iii) has been a party to any corporate integrity agreement, individual integrity agreement, deferred prosecution
agreement, monitoring agreement, other similar written agreement, in each case, entered into with or imposed by a Governmental Authority.
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(e) During the past three (3) years, neither THP nor its Subsidiaries, nor any manufacturer, contract manufacturer, co-packer, or distributor of Products, has received (i) any Form
483, warning or untitled letter, or similar written notice with respect to or concerning the Products, (ii) requests or requirements to make changes to any Products or manufacturing
processes or procedures related to any Products, or (iii) any other written notice or communication alleging or asserting non-compliance with any applicable Governmental Authorizations,
including Healthcare Permits, or Healthcare Laws with respect to any Products from FDA, FTC, or any comparable Governmental Authority.

(f) There are no administrative or regulatory actions, FDA warning letters, FDA notice of violation letters, or other similar written notices, complaints or inquiries made by the
FDA or any comparable Governmental Authority against THP or its Subsidiaries asserting that the testing, quality review, distribution, marketing or sale of the Products is not in
compliance with any applicable Healthcare Laws.

(g) During the past three (3) years, all applications, submissions, information and data related to any Product submitted or utilized as the basis for any request to any Governmental
Authority by THP or its Subsidiaries, or on behalf of THP or its Subsidiaries, were true and correct in all material respects as of the date of such submission or request, and any material
updates, changes, corrections or modifications to such applications, submissions, information or data required under applicable Law have been submitted to the necessary Governmental
Authorities. During the past three (3) years, neither THP nor any of its Subsidiaries has committed any act, made any statement, or failed to make any statement that would reasonably be
expected to provide a basis for the FDA or any other Governmental Authority to invoke its policy with respect to “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal
Gratuities,” or similar policies, set forth in any applicable Laws.

(h)  During the past three (3) years, all preclinical and clinical studies, and other studies and tests conducted by or on behalf of THP or its Subsidiaries, have been, and if still
pending are being, conducted in compliance with all applicable Healthcare Laws, and no such studies have been terminated or suspended prior to completion for safety, lack of efficacy, or
other non-business reasons.

(i)  Except as set forth on Schedule 3.25(i), during the past three (3) years, no Product distributed or sold by or on behalf of THP or its Subsidiaries has been seized, detained,
withdrawn, recalled, enjoined against, subject to a suspension of manufacturing or distribution, or subject to a field notification, field correction, or safety alert, and there are no facts or
circumstances reasonably likely to cause (i) any such seizure, detention, withdrawal, recall, enjoinment, suspension, field notification, field correction, or safety alert, or (ii) any change in
the marketing classification or labeling of any such Product.

(j) During the past three (3) years, neither THP nor its Subsidiaries has engaged in any unfair competition or trade practices, any false, deceptive, unfair or misleading advertising
or promotional practices, or violations of consumer protections
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under any applicable Law, including Healthcare Laws. THP and its Subsidiaries are in material compliance with (i) all applicable Laws related to the marketing and advertising of their
products and business, and (ii) all social media regulations, policies, and guidance established by FDA, FTC, and other Governmental Authorities. Except as set forth on Schedule 3.25(j),
THP and its Subsidiaries have not received any notifications or been subject to any investigations from FDA, FTC, or other Governmental Authorities regarding advertising or promotional
practices with respect to any Products.

(k) All Products, and to the Knowledge of THP, ingredients manufactured, distributed, sold or promoted by or on behalf of THP and its Subsidiaries are, and have been for the past
three (3) years, promoted in compliance with all applicable Law, and such representations are truthful, adequately substantiated, not misleading, and supported by third-party certifications
to the extent applicable.

Section 3.26  Anti-Corruption and Global Trade Laws. During the past three (3) years, neither THP nor any of its Subsidiaries nor any director, officer, employee, or other Person acting
on behalf of THP or any of its Subsidiaries: (a) has offered, promised, provided, received, solicited, or authorized the provision or receipt of any money or other thing of value, directly or
indirectly, to or from any Person to improperly influence official action or secure an improper advantage, or has otherwise violated any Anti-Corruption Law; (b) has established or maintained any
fund or asset that has not been recorded in THP’s or any of its Subsidiaries’ corporate records for an illegal purpose, or has made any false or fictitious entries on the books and records of THP or
any of its Subsidiaries; (c) is or has been a Sanctioned Party, has engaged in any dealings or transactions (directly or knowingly indirectly) with or for the benefit of any Sanctioned Party, or has
otherwise violated any Global Trade Law; or (d) has been party to any voluntary or directed disclosures or actual or threatened legal proceedings or enforcement actions relating to any breach or
suspected breach of Anti-Corruption Laws or Global Trade Laws.

Section 3.27  No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE III OR ANY OTHER
TRANSACTION DOCUMENT, NONE OF THP, ITS SUBSIDIARIES, NOR ANY OTHER PERSON ACTING ON BEHALF OF THP OR ITS SUBSIDIARIES MAKES ANY
REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED. THP ACKNOWLEDGES THAT, (A) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY CONTAINED IN ARTICLE IV, ARTICLE V, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER I, BLOCKER I SELLER, NOR ANY OTHER PERSON
ACTING ON BEHALF OF BLOCKER I OR BLOCKER I SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (B) EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED ARTICLE VI, ARTICLE VII, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER II,
BLOCKER II SELLER, NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER II OR BLOCKER II SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE
PARTIES, EXPRESS OR IMPLIED, AND (C) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VIII OR ANY OTHER
TRANSACTION
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DOCUMENT, NONE OF BUYER, MERGER SUB NOR ANY OTHER PERSON ACTING ON BEHALF OF BUYER OR MERGER SUB MAKES ANY REPRESENTATION OR
WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY IN THIS AGREEMENT, (I) NOTHING IN
THIS SECTION 3.27 SHALL IN ANY WAY LIMIT ANY OF THE REPRESENTATIONS OR WARRANTIES SET FORTH IN THIS AGREEMENT OR ANY OF THE TRANSACTION
DOCUMENTS, AND (II) THE PROVISIONS OF THIS SECTION 3.27 SHALL NOT, AND SHALL NOT BE DEEMED OR CONSTRUED TO, WAIVE, LIMIT OR RELEASE ANY
CLAIMS RELATING TO FRAUD.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER I
As a material inducement to Buyer and Merger Sub to enter into this Agreement, each of Blocker I and Blocker I Seller represents and warrants to Buyer and Merger Sub as follows:

Section 4.01  Organization of Blocker 1. Blocker I is a corporation duly incorporated and validly existing under the Laws of Delaware. Blocker I is not in violation of any of the provisions
of its Organizational Documents.

Section 4.02  Authorization of Transaction; Binding Effect.

(a) Blocker I has full corporate power and authority to own, lease and operate its assets and to carry on its business as is presently conducted. Blocker I has the full corporate
power and authority to execute and deliver this Agreement and each other Transaction Document to which it is or will be a party and to perform its obligations hereunder and thereunder,
and to consummate the Transactions. The execution and delivery of this Agreement and each other Transaction Document to which Blocker I is or will be a party and the performance by
Blocker I of its obligations hereunder and thereunder have been duly authorized by all requisite corporate action, and no other corporate act or proceedings on the part of Blocker I is
necessary to authorize this Agreement and each other Transaction Document to which it is or will be a party. Blocker I has made available to Buyer and Merger Sub a true, complete and
correct copy of its Organizational Documents as is currently in effect.

(b) This Agreement and each other Transaction Document to which Blocker I is or will be a party have been duly authorized, have been or will prior to or at the Closing be

executed and delivered by Blocker I and constitutes the valid and legally binding obligation of Blocker I, enforceable against Blocker I in accordance with their terms and conditions
(except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general equitable principles)
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Section 4.03 Noncontravention. Except for the HSR Clearance and as set forth on Schedule 4.03, neither the execution and the delivery of this Agreement and each Transaction Document
to which Blocker I is or will be a party, nor the consummation of the Transactions, will (i) conflict with or violate any provision of Blocker I’s Organizational Documents, (ii) conflict with or
violate any Law or other restriction of any Governmental Authority to which Blocker I is subject or (iii) conflict with, result in a breach of, constitute a default under, require notice to or consent
from any Person under, or result in the acceleration of, any Contract to which Blocker I is a party. Except for the HSR Clearance, the execution and delivery of this Agreement, and each
Transaction Document to which Blocker I is or will be a party, by Blocker I does not require any consent or approval of any Governmental Authority.

Section 4.04 Capitalization. All of the authorized, issued and outstanding share capital of Blocker I is set forth on Schedule 4.04. All of the issued and outstanding Shares of Blocker I are
duly authorized, validly issued, fully paid, non-assessable, were issued in compliance with Blocker I’s Organizational Documents and all state and federal securities Laws, and are held of record
by Blocker I Seller free and clear of all Liens as set forth on Schedule 4.04. Except as set forth on Schedule 4.04, there is no Contract or other arrangement pursuant to which Blocker I has granted
or may be required to grant any warrant, right, option, conversion privilege, share purchase plan, put, call or other contractual obligation relating to the offer, issuance, purchase or redemption,
exchange, conversion, voting or transfer of any shares of its share capital or other securities convertible into or exchangeable for share capital of Blocker I (now, in the future or upon the
occurrence of any contingency) or that provides for any stock appreciation or similar right. Blocker I has not violated any purchase option, call option, right of first refusal, preemptive,
subscription or other similar rights of any Person in connection with the issuance, repurchase, or redemption of any of its equity interests.

Section 4.05  Subsidiaries. Blocker I has no Subsidiaries and was formed for the sole purpose of holding an indirect equity interest in THP.

Section 4.06  Broker’s Fees. Except for the fees and expenses of Perella Weinberg Partners L.P. whose fees will be Transaction Expenses hereunder, Blocker I does not have any liability
or obligation to pay any fees, commissions, or similar compensation to any broker, finder, agent, or similar intermediary with respect to the Transactions or any alternative transaction for which
Buyer, Merger Sub, or any Target Company or its Subsidiaries could become liable or obligated.

Section 4.07 Financial Statements.

(a) Schedule 4.07(a) sets forth the unaudited balance sheet of Blocker I as of December 31, 2022 for the fiscal year ended on such date (the “Blocker I Financial Statements™). The
Blocker I Financial Statements (including the notes thereto) present fairly the financial position of Blocker I as of the date thereof and for the period covered thereby in all material respects.
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(b) Except as set forth on Schedule 4.07(b), on the Closing Date, Blocker I will have no liabilities other than fees and expenses of advisors and income tax liabilities in respect of
its then existing direct ownership interest in THP and liabilities and obligations under this Agreement and the Transaction Documents.

Section 4.08  Blocker I Tax Matters.
(a) Blocker I has properly and timely filed with the appropriate Governmental Authority all Income Tax Returns that are required to be filed by it and all other material Tax
Returns which are required to be filed by it, and all such Tax Returns are true, complete and correct in all material respects. All material amounts of Taxes owed by Blocker I that are due

and payable (Whether or not shown on any Tax Return) have been paid in full.

(b) Blocker I is not currently the beneficiary of any extension of time with which to file any Tax Return. There are no Liens for any material Taxes (other than Permitted Liens) on
any of the properties or assets of Blocker I.

(c)  All material amounts of Taxes that Blocker I was required to withhold or collect have been properly and timely paid over in the appropriate amounts to the proper
Governmental Authorities, and Blocker I has complied in all material respects with all associated information reporting and backup withholding provisions of applicable Law.

(d) Blocker I has not received from any Governmental Authority any written notice of assessment or proposed assessment, deficiency, claim, adjustment or proposed adjustment
or any other written notice indicating an intent to open an audit or other review in connection with any Taxes, which notice has not been satisfied by payment or been withdrawn, and there

are no pending audits, examinations, or administrative or judicial proceedings regarding any Taxes of Blocker I.

(e) Blocker I has no current waivers or extensions in effect with respect to any statute of limitations in respect of any Taxes or has agreed to a Tax assessment or deficiency that
has not been paid or otherwise satisfied.

(f)  No written claim has ever been made by a Governmental Authority in a jurisdiction where Blocker I does not file a specific type of Tax Return that Blocker I is or may be
subject to such specific type of taxation by, or required to file a specific type of Tax Return with, that jurisdiction which claim has not been fully resolved.

(g) Blocker I has never been a member of an Affiliated Group.

(h) Blocker I is not liable for any material amount of Taxes of any other Person pursuant to Treasury Regulation 1.1502-6 (or any similar provision of applicable Law) or as a
transferee or successor, or by contract (other than a customary commercial
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contract entered into in the Ordinary Course of Business and not principally relating to Taxes).

(i)  Blocker I is not party to or bound by any Tax sharing agreement, Tax allocation, Tax distribution, Tax indemnification, or Tax gross-up, other than any such customary
commercial contract entered into in the Ordinary Course of Business and not primarily related to Taxes.

(j) Blocker I has not, since the date that is two years prior to the date hereof, distributed stock of another corporation nor has had its stock distributed by another corporation in a
transaction that was governed, or purported or intended to be governed, in whole or in part, by Section 355 of the Code or any similar provision of state, local or foreign Tax law.

(k) Blocker I has not participated in any “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4.
(1) Blocker I has not requested or received a ruling from any Governmental Authority or signed any binding Contract with any Governmental Authority.

(m) Blocker I will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any Post-Closing Tax Period as a
result of any: (i) change in its method of accounting, or its use of an improper method of accounting by for a taxable period ending on or prior to the Closing Date (including, for the
avoidance of doubt, any adjustment under Section 481(a) of the Code); (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of any
other Tax Law) entered into by it prior to the Closing; (iii) installment sale or open transaction disposition made prior to or on the Closing Date; (iv) deferred revenue, advanced payment,
prepaid or deposit amount received or accrued on or prior to the Closing Date.

(n) Blocker Iis, and at all times since formation has been, properly treated as a corporation for United States federal, state and local Income Tax purposes.
(o) Since December 31, 2022, Blocker I has not (i) made (outside of the Ordinary Course of Business), changed or rescinded any material Tax election, (ii) changed any annual
Tax accounting period or any material method of Tax accounting, (iii) settled or compromised any claim or assessment with respect to any material amount of Taxes, (iv) entered into any

closing agreement with a taxing authority, (v) entered into an agreement waiving any right to a claim a refund of Taxes, (vi) filed any amended Tax Return relating to any material amount
of Taxes or material Tax filing position or (vii) incurred any non de minimis amount of Taxes outside of the Ordinary Course of Business.
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(p) Blocker I does not have any material amount of liability with respect to any escheat or unclaimed property obligations.

Section 4.09  Blocker I Operations; No Liabilities or Obligations. Blocker I is a holding company and was formed for the sole purpose of investing, directly or indirectly, in THP and has
never owned, and does not own, and will not own as of the Closing Date, any assets except for direct and indirect equity interests of THP or a Person directly or indirectly holding equity interests
of THP and cash. Since the date of its formation, Blocker I (i) has not carried on any business or conducted any operations other than, directly or indirectly, acquiring and holding equity interests
of THP, (ii) is not, and has not been, party to any Contract other than this Agreement, and (iii) has no, and has never had any, employees. Except for liabilities incident to its formation and
organization, direct or indirect investment in equity interests of THP, maintenance of its existence (including any actions taken with respect to Taxes of Blocker I in the ordinary course of
business), and in connection with transactions contemplated hereby, Blocker I does not have any and has not incurred any liabilities or obligations.

Section 4.10  Litigation. There is no Action pending or threatened against Blocker I, nor are there any facts making the commencement of any Action reasonably likely. Blocker I is not
subject to any order, writ, judgment, award, injunction or decree of any Governmental Authority or any arbitrator.

Section 4.11  No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE IV OR ANY OTHER
TRANSACTION DOCUMENT, NONE OF BLOCKER I NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER I MAKES ANY REPRESENTATION OR WARRANTY TO
THE PARTIES, EXPRESS OR IMPLIED. BLOCKER I ACKNOWLEDGES THAT (A) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN
ARTICLE III OR ANY OTHER TRANSACTION DOCUMENT, NONE OF THP, ITS SUBSIDIARIES, NOR ANY OTHER PERSON ACTING ON BEHALF OF THP OR ITS
SUBSIDIARIES MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (B) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY CONTAINED IN ARTICLE VI OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER I SELLER NOR ANY OTHER PERSON ACTING ON BEHALF OF
BLOCKER I SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (C) EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY CONTAINED IN ARTICLE V, ARTICLE VII, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER II, BLOCKER II SELLER NOR ANY
OTHER PERSON ACTING ON BEHALF OF BLOCKER II OR BLOCKER II SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED,
AND (D) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VIII OR ANY OTHER TRANSACTION DOCUMENT, NONE OF
BUYER, MERGER SUB NOR ANY OTHER PERSON ACTING ON BEHALF OF BUYER OR MERGER SUB MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES,
EXPRESS OR IMPLIED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY IN THIS
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AGREEMENT, (I) NOTHING IN THIS SECTION 4.11 SHALL IN ANY WAY LIMIT ANY OF THE REPRESENTATIONS OR WARRANTIES SET FORTH IN THIS AGREEMENT OR
ANY OF THE TRANSACTION DOCUMENTS, AND (II) THE PROVISIONS OF THIS SECTION 4.11 SHALL NOT, AND SHALL NOT BE DEEMED OR CONSTRUED TO, WAIVE,
LIMIT OR RELEASE ANY CLAIMS RELATING TO FRAUD.

ARTICLE V
REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER I1

As a material inducement to Buyer and Merger Sub to enter into this Agreement, each of Blocker IT and Blocker II Seller represents and warrants to Buyer and Merger Sub as follows:

Section 5.01 Organization of Blocker II. Blocker II is a corporation duly incorporated and validly existing under the Laws of Delaware. Blocker II is not in violation of any of the
provisions of its Organizational Documents.

Section 5.02 Authorization of Transaction; Binding Effect.

(a) Blocker II has full corporate power and authority to own, lease and operate its assets and to carry on its business as is presently conducted. Blocker II has the full corporate
power and authority to execute and deliver this Agreement and each other Transaction Document to which it is or will be a party and to perform its obligations hereunder and thereunder
and to consummate the Transactions. The execution and delivery of this Agreement and each other Transaction Document to which Blocker II is or will be a party and the performance by
Blocker II of its obligations hereunder and thereunder have been duly authorized by all requisite corporate action and no other corporate act or proceedings on the part of Blocker II is
necessary to authorize this Agreement and each other Transaction Document to which it is or will be a party. Blocker II has made available to Buyer and Merger Sub a true, complete and
correct copy of its_Organizational Documents as is currently in effect.

(b) This Agreement and each other Transaction Document to which Blocker II is or will be a party have been duly authorized, have been or will prior to or at the Closing be
executed and delivered by Blocker II and constitutes the valid and legally binding obligation of Blocker II, enforceable against Blocker II in accordance with their terms and conditions
(except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general equitable principles).

Section 5.03 Noncontravention. Except for the HSR Clearance and as set forth on Schedule 5.03, neither the execution and the delivery of this Agreement and each Transaction Document
to which Blocker II is or will be a party, nor the consummation of the Transactions, will (i) conflict with or violate any provision of Blocker II’s Organizational Documents, (ii)
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conflict with or violate any Law or other restriction of any Governmental Authority to which Blocker II is subject or (iii) conflict with, result in a breach of, constitute a default under, require
notice to or consent from any Person under, or result in the acceleration of, any Contract to which Blocker II is a party. Except for the HSR Clearance, the execution and delivery of this
Agreement, and each Transaction Document to which Blocker II is or will be a party, by Blocker II does not require any consent or approval of any Governmental Authority.

Section 5.04 Capitalization. All of the authorized, issued and outstanding share capital of Blocker II is set forth on Schedule 5.04. All of the issued and outstanding Shares of Blocker II
are duly authorized, validly issued, fully paid, non-assessable, were issued in compliance with Blocker II’s Organizational Documents and all state and federal securities Laws, and are held of
record by Blocker II Seller free and clear of all Liens, as set forth on Schedule 5.04. Except as set forth on Schedule 5.04, there is no Contract or other arrangement pursuant to which Blocker IT
has granted or may be required to grant any warrant, right, option, conversion privilege, share purchase plan, put, call or other contractual obligation relating to the offer, issuance, purchase or
redemption, exchange, conversion, voting or transfer of any shares of its share capital or other securities convertible into or exchangeable for share capital of Blocker II (now, in the future or upon
the occurrence of any contingency) or that provides for any stock appreciation or similar right. Blocker II has not violated any purchase option, call option, right of first refusal, preemptive,
subscription or other similar rights of any Person in connection with the issuance, repurchase, or redemption of any of its equity interests.

Section 5.05 Subsidiaries. Blocker II has no Subsidiaries and was formed for the sole purpose of holding a direct equity interest in THP.

Section 5.06 Broker’s Fees. Except for the fees and expenses of Perella Weinberg Partners L.P. whose fees will be Transaction Expenses hereunder, Blocker II does not have any liability
or obligation to pay any fees, commissions, or similar compensation to any broker, finder, agent, or similar intermediary with respect to the Transactions or any alternative transaction for which
Buyer, Merger Sub, or any Target Company or its Subsidiaries could become liable or obligated.

Section 5.07  Financial Statements.

(a) Schedule 5.07(a) sets forth the unaudited balance sheet of Blocker II as of December 31, 2022 for the fiscal year ended on such date (the “Blocker II Financial Statements™).

The Blocker II Financial Statements (including the notes thereto) present fairly the financial position of Blocker IT as of the date thereof and for the period covered thereby in all material

respects.

(b) Except as set forth on Schedule 5.07(b), on the Closing Date, Blocker IT will have no liabilities other than fees and expenses of advisors and income tax liabilities in respect of
its then existing direct ownership interest in THP and liabilities and obligations under this Agreement and the Transaction Documents.
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Section 5.08 Blocker II Tax Matters.

(a) Blocker II has properly and timely filed with the appropriate Governmental Authority all Income Tax Returns that are required to be filed by it and all other material Tax
Returns which are required to be filed by it, and all such Tax Returns are true, complete and correct in all material respects. All material amounts of Taxes owed by Blocker II that are due
and payable (Whether or not shown on any Tax Return) have been paid in full.

(b) Blocker II is not currently the beneficiary of any extension of time with which to file any Tax Return. There are no Liens for any material Taxes (other than Permitted Liens)
on any of the properties or assets of Blocker II.

(c)  All material amounts of Taxes that Blocker II was required to withhold or collect have been properly and timely paid over in the appropriate amounts to the proper
Governmental Authorities, and Blocker II has complied in all material respects with all associated information reporting and backup withholding provisions of applicable Law.

(d) Blocker II has not received from any Governmental Authority any written notice of assessment or proposed assessment, deficiency, claim, adjustment or proposed adjustment
or any other written notice indicating an intent to open an audit or other review in connection with any Taxes, which notice has not been satisfied by payment or been withdrawn, and there

are no pending audits, examinations, or administrative or judicial proceedings regarding any Taxes of Blocker II.

(e) Blocker II has no current waivers or extensions in effect with respect to any statute of limitations in respect of any Taxes or has agreed to a Tax assessment or deficiency that
has not been paid or otherwise satisfied.

(f) No written claim has ever been made by a Governmental Authority in a jurisdiction where Blocker II does not file a specific type of Tax Return that Blocker II is or may be
subject to such specific type of taxation by, or required to file a specific type of Tax Return with, that jurisdiction which claim has not been fully resolved.

(g) Blocker II has never been a member of an Affiliated Group.

(h) Blocker II is not liable for any material amount of Taxes of any other Person pursuant to Treasury Regulation 1.1502-6 (or any similar provision of applicable Law) or as a
transferee or successor, or by contract (other than a customary commercial contract entered into in the Ordinary Course of Business and not principally relating to Taxes).

(i) Blocker II is not party to or bound by any Tax sharing agreement, Tax allocation, Tax distribution, Tax indemnification, or Tax gross-up, other than any such
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customary commercial contract entered into in the Ordinary Course of Business and not primarily related to Taxes.

(j) Blocker II has not, since the date that is two years prior to the date hereof, distributed stock of another corporation nor has had its stock distributed by another corporation in a
transaction that was governed, or purported or intended to be governed, in whole or in part, by Section 355 of the Code or any similar provision of state, local or foreign Tax law.

(k) Blocker II has not participated in any “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4.

(1) Blocker II has not requested or received a ruling from any Governmental Authority or signed any binding Contract with any Governmental Authority.

(m) Blocker II will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any Post-Closing Tax Period as a
result of any: (i) change in its method of accounting, or its use of an improper method of accounting by for a taxable period ending on or prior to the Closing Date (including, for the
avoidance of doubt, any adjustment under Section 481(a) of the Code); (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of any
other Tax Law) entered into by it prior to the Closing; (iii) installment sale or open transaction disposition made prior to or on the Closing Date; (iv) deferred revenue, advanced payment,
prepaid or deposit amount received or accrued on or prior to the Closing Date.

(n) Blocker II is, and at all times since formation has been, properly treated as a corporation for United States federal, state and local Income Tax purposes.

(o) Since December 31, 2022, Blocker II has not (i) made (outside of the Ordinary Course of Business), changed or rescinded any material Tax election, (ii) changed any annual
Tax accounting period or any material method of Tax accounting, (iii) settled or compromised any claim or assessment with respect to any material amount of Taxes, (iv) entered into any
closing agreement with a taxing authority, (v) entered into an agreement waiving any right to a claim a refund of Taxes, (vi) filed any amended Tax Return relating to any material amount
of Taxes or material Tax filing position or (vii) incurred any non de minimis amount of Taxes outside of the Ordinary Course of Business.

(p) Blocker II does not have any material amount of liability with respect to any escheat or unclaimed property obligations.

Section 5.09 Blocker IT Operations; No Liabilities or Obligations. Blocker II is a holding company and was formed for the sole purpose of investing, directly or indirectly, in THP and has
never owned, and does not own, and will not own as of the Closing Date, any assets
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except for direct and indirect equity interests of THP or a Person directly or indirectly holding equity interests of THP and cash. Since the date of its formation, Blocker II (i) has not carried on any
business or conducted any operations other than, directly or indirectly, acquiring and holding equity interests of THP, (ii) is not, and has not been, party to any Contract other than this Agreement,
and (iii) has no, and has never had any, employees. Except for liabilities incident to its formation and organization, direct or indirect investment in equity interests of THP, maintenance of its
existence (including any actions taken with respect to Taxes of Blocker II in the ordinary course of business), and in connection with transactions contemplated hereby, Blocker II does not have
any and has not incurred any liabilities or obligations.

Section 5.10  Litigation. There is no Action pending or threatened against Blocker II, nor are there any facts making the commencement of any Action reasonably likely. Blocker II is not
subject to any order, writ, judgment, award, injunction or decree of any Governmental Authority or any arbitrator.

Section 5.11  No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE V OR ANY OTHER
TRANSACTION DOCUMENT, NONE OF BLOCKER II NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER II MAKES ANY REPRESENTATION OR WARRANTY TO
THE PARTIES, EXPRESS OR IMPLIED. BLOCKER II ACKNOWLEDGES THAT, (A) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN
ARTICLE III OR ANY OTHER TRANSACTION DOCUMENT, NONE OF THP, ITS SUBSIDIARIES, NOR ANY OTHER PERSON ACTING ON BEHALF OF THP OR ITS
SUBSIDIARIES MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (B) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY CONTAINED IN ARTICLE IV, ARTICLE VI, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER I, BLOCKER I SELLER, NOR ANY OTHER PERSON
ACTING ON BEHALF OF BLOCKER I OR BLOCKER I SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (C) EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VII OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER II SELLER NOR
ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER II SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, AND (D)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VIII OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BUYER,
MERGER SUB NOR ANY OTHER PERSON ACTING ON BEHALF OF BUYER OR MERGER SUB MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS
OR IMPLIED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY IN THIS AGREEMENT, (I) NOTHING IN THIS SECTION 5.11 SHALL IN ANY WAY
LIMIT ANY OF THE REPRESENTATIONS OR WARRANTIES SET FORTH IN THIS AGREEMENT OR ANY OF THE TRANSACTION DOCUMENTS, AND (II) THE PROVISIONS OF
THIS SECTION 5.11 SHALL NOT, AND SHALL NOT BE DEEMED OR CONSTRUED TO, WAIVE, LIMIT OR RELEASE ANY CLAIMS RELATING TO FRAUD.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER I SELLER
As a material inducement to Buyer and Merger Sub to enter into this Agreement, Blocker I Seller represents and warrants to Buyer and Merger Sub, solely as to itself as follows:

Section 6.01  Organization of Blocker I Seller. Blocker I Seller is a limited partnership duly organized, validly existing and in good standing under the Laws of Delaware. Blocker I Seller
is not in violation of any of the provisions of its Organizational Documents.

Section 6.02  Authorization of Transaction; Binding Effect.

(a) Blocker I Seller has the full power and authority to execute and deliver this Agreement and each other Transaction Document to which it is or will be a party and to perform its
obligations hereunder and thereunder and to consummate the Transactions. The execution and delivery of this Agreement and each other Transaction Document to which Blocker I Seller is
or will be a party and the performance by Blocker I Seller of its obligations hereunder and thereunder have been duly authorized by all requisite limited partnership action, and no other
limited partnership act or proceedings on the part of Blocker I Seller is necessary to authorize this Agreement and each other Transaction Document to which it is or will be a party. Blocker
I Seller has made available to Buyer and Merger Sub a true, complete and correct copy of its Organizational Documents as is currently in effect.

(b) This Agreement and each other Transaction Document to which Blocker I Seller is or will be a party have been duly authorized, have been or will prior to or at the Closing be
executed and delivered by Blocker I Seller and constitutes the valid and legally binding obligation of Blocker I Seller, enforceable against Blocker I Seller in accordance with their terms
and conditions (except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general
equitable principles).

Section 6.03  Noncontravention. Except for the HSR Clearance, neither the execution and the delivery of this Agreement and each Transaction Document to which Blocker I Seller is or
will be a party, nor the consummation of the Transactions, will (i) in the case of any entity, conflict with or violate any provision of Blocker I Seller’s Organizational Documents, (ii) conflict with
or violate any Law or other restriction of any Governmental Authority to which Blocker I Seller is subject or (iii) conflict with, result in a breach of, constitute a default under, require notice to or
consent from any Person under, or result in the acceleration of, any Contract to which Blocker I Seller is a party, except, in the case of clauses (ii) and (iii), where the violation, conflict, breach,
default or acceleration would not, individually or in the aggregate, reasonably be expected to prevent, materially impair or materially delay Blocker I Seller’s ability to consummate the
transactions contemplated by this Agreement. Except for the HSR Clearance, the execution and delivery of this Agreement, and each Transaction Document to which Blocker
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I Seller is or will be a party, by Blocker I Seller does not require any consent or approval of any Governmental Authority.

Section 6.04 Ownership of Stock and Units. Blocker I Seller is the record owner of all of the Blocker I Stock, and has good and marketable title to the Blocker I Stock, free and clear of
any and all Liens, other than restrictions under applicable securities Laws. The Blocker I Stock will be sold, transferred and conveyed to Buyer, subject to the terms of this Agreement and pursuant
to the procedures set forth in this Agreement, free and clear of all Liens, other than restrictions under applicable securities Laws.

Section 6.05  Litigation. Blocker I Seller is not a party to any Action, nor to the Knowledge of Blocker I Seller, is any Action threatened against Blocker I Seller, by or before any
Governmental Authority, except as would not reasonably be expected to prevent, materially delay or materially impair Blocker I Seller’s ability to consummate the transactions contemplated by
this Agreement.

Section 6.06  Broker’s Fees. Except for the fees and expenses of Perella Weinberg Partners L.P. whose fees will be Transaction Expenses hereunder, Blocker I Seller does not have any
liability or obligation to pay any fees, commissions, or similar compensation to any broker, finder, agent, or similar intermediary with respect to the Transactions or any alternative transaction for
which Buyer, Merger Sub, or any Target Company or its Subsidiaries could become liable or obligated.

Section 6.07  No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE VI OR ANY OTHER
TRANSACTION DOCUMENT, NONE OF BLOCKER I SELLER NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER I SELLER MAKES ANY REPRESENTATION OR
WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED. BLOCKER I SELLER ACKNOWLEDGES THAT (A) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY CONTAINED IN ARTICLE IIT OR ANY OTHER TRANSACTION DOCUMENT, NONE OF THP, ITS SUBSIDIARIES, NOR ANY OTHER PERSON ACTING ON BEHALF
OF THP OR ITS SUBSIDIARIES MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (B) EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY CONTAINED IN ARTICLE IV, ARTICLE VI, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER I, BLOCKER I SELLER, NOR ANY
OTHER PERSON ACTING ON BEHALF OF BLOCKER I OR BLOCKER I SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (C)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VII OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER II
SELLER NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER II SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR
IMPLIED, AND (D) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VIII OR ANY OTHER TRANSACTION DOCUMENT,
NONE OF BUYER, MERGER SUB NOR ANY OTHER PERSON ACTING

79



ON BEHALF OF BUYER OR MERGER SUB MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED. NOTWITHSTANDING THE
FOREGOING OR ANYTHING TO THE CONTRARY IN THIS AGREEMENT, (I) NOTHING IN THIS SECTION 6.07 SHALL IN ANY WAY LIMIT ANY OF THE REPRESENTATIONS
OR WARRANTIES SET FORTH IN THIS AGREEMENT OR ANY OF THE TRANSACTION DOCUMENTS, AND (II) THE PROVISIONS OF THIS SECTION 6.07 SHALL NOT, AND
SHALL NOT BE DEEMED OR CONSTRUED TO, WAIVE, LIMIT OR RELEASE ANY CLAIMS RELATING TO FRAUD.
ARTICLE VII
REPRESENTATIONS AND WARRANTIES REGARDING BLOCKER II SELLER

As a material inducement to Buyer and Merger Sub to enter into this Agreement, Blocker II Seller represents and warrants to Buyer and Merger Sub, solely as to itself as follows:

Section 7.01  Organization of Blocker IT Seller. Blocker II Seller is a limited partnership duly organized, validly existing and in good standing under the Laws of Delaware. Blocker IT
Seller is not in violation of any of the provisions of its Organizational Documents.

Section 7.02  Authorization of Transaction; Binding Effect.

(a) Blocker II Seller has the full power and authority to execute and deliver this Agreement and each other Transaction Document to which it is or will be a party and to perform
its obligations hereunder and thereunder and to consummate the Transactions. The execution and delivery of this Agreement and each other Transaction Document to which Blocker IT
Seller is or will be a party and the performance by Blocker II Seller of its obligations hereunder and thereunder have been duly authorized by all requisite limited partnership action, and no
other limited partnership act or proceedings on the part of Blocker II Seller is necessary to authorize this Agreement and each other Transaction Document to which it is or will be a party.
Blocker II Seller has made available to Buyer and Merger Sub a true, complete and correct copy of its Organizational Documents as is currently in effect.

(b) This Agreement and each other Transaction Document to which Blocker IT Seller is or will be a party have been duly authorized, have been or will prior to or at the Closing be
executed and delivered by Blocker II Seller and constitutes the valid and legally binding obligation of Blocker II Seller, enforceable against Blocker II Seller in accordance with their terms
and conditions (except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general
equitable principles).

Section 7.03  Noncontravention. Except for the HSR Clearance, neither the execution and the delivery of this Agreement and each Transaction Document to which Blocker IT Seller is or
will be a party, nor the consummation of the Transactions, will (i) conflict with or violate any
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provision of Blocker IT Seller’s Organizational Documents, (ii) conflict with or violate any Law or other restriction of any Governmental Authority to which Blocker II Seller is subject or (iii)
conflict with, result in a breach of, constitute a default under, require notice to or consent from any Person under, or result in the acceleration of, any Contract to which Blocker II Seller is a party.
Except for the HSR Clearance, the execution and delivery of this Agreement, and each Transaction Document to which Blocker II Seller is or will be a party, by Blocker II Seller does not require
any consent or approval of any Governmental Authority.

Section 7.04 Ownership of Stock and Units. Blocker II Seller is the record owner of all of the Blocker II Stock, and has good and marketable title to the Blocker II Stock, free and clear of
any and all Liens, other than restrictions under applicable securities Laws. The Blocker II Stock will be sold, transferred and conveyed to Buyer, subject to the terms of this Agreement and
pursuant to the procedures set forth in this Agreement, free and clear of all Liens, other than restrictions under applicable securities Laws.

Section 7.05  Litigation. Blocker II Seller is not a party to any Action, nor to the Knowledge of Blocker II Seller, is any Action threatened against Blocker II Seller, by or before any
Governmental Authority, except as would not reasonably be expected to prevent, materially delay or materially impair Blocker II Seller’s ability to consummate the transactions contemplated by
this Agreement.

Section 7.06  Broker’s Fees. Blocker II Seller does not have any liability or obligation to pay any fees, commissions, or similar compensation to any broker, finder, agent, or similar
intermediary with respect to the Transactions or any alternative transaction for which Buyer, Merger Sub, or any Target Company or its Subsidiaries could become liable or obligated.

Section 7.07  No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE VII OR ANY OTHER
TRANSACTION DOCUMENT, NONE OF BLOCKER II SELLER NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER II SELLER MAKES ANY REPRESENTATION OR
WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED. BLOCKER II SELLER ACKNOWLEDGES THAT (A) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY CONTAINED IN ARTICLE IIT OR ANY OTHER TRANSACTION DOCUMENT, NONE OF THP, ITS SUBSIDIARIES, NOR ANY OTHER PERSON ACTING ON BEHALF
OF THP OR ITS SUBSIDIARIES MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (B) EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY CONTAINED IN ARTICLE 1V, ARTICLE VI, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER I, BLOCKER 1 SELLER, NOR ANY
OTHER PERSON ACTING ON BEHALF OF BLOCKER I OR BLOCKER I SELLER MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (C)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE V OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER II
NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER II MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, AND
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(D) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VIII OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BUYER,
MERGER SUB NOR ANY OTHER PERSON ACTING ON BEHALF OF BUYER OR MERGER SUB MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS
OR IMPLIED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY IN THIS AGREEMENT, (I) NOTHING IN THIS SECTION 7.07 SHALL IN ANY WAY
LIMIT ANY OF THE REPRESENTATIONS OR WARRANTIES SET FORTH IN THIS AGREEMENT OR ANY OF THE TRANSACTION DOCUMENTS, AND (IT) THE PROVISIONS OF
THIS SECTION 7.07 SHALL NOT, AND SHALL NOT BE DEEMED OR CONSTRUED TO, WAIVE, LIMIT OR RELEASE ANY CLAIMS RELATING TO FRAUD.

ARTICLE VIII
REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGER SUB
As a material inducement to the Sellers and the Target Companies to enter into and perform their respective obligations under this Agreement, each of Buyer and Merger Sub represents and
warrants to the Sellers and the Target Companies as follows:

Section 8.01  Organization of Buyer and Merger Sub. Buyer is a Delaware corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware.
Merger Sub is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Delaware.

Section 8.02 Authorization of Transaction; Binding Effect.

(a) Each of Buyer and Merger Sub has full organizational power and authority to carry on its business as is presently conducted, to execute and deliver this Agreement and each
Transaction Document to which Buyer and Merger Sub, as applicable, is or will be party and to perform its obligations hereunder and thereunder, and to consummate the Transactions. The
execution and delivery of this Agreement by each of Buyer and Merger Sub and the performance by each of Buyer and Merger Sub of its obligations hereunder have been duly authorized
by all requisite organizational action, and no other corporate or limited liability company act on the part of Buyer or Merger Sub is necessary to authorize this Agreement and each
Transaction Document to which Buyer or Merger Sub is or will be a party.

(b) This Agreement and each other Transaction Document to which Buyer and Merger Sub is or will be a party have been duly authorized, have been or will be executed and

delivered by Buyer and Merger Sub as applicable, and constitutes the valid and legally binding obligation of Buyer and Merger Sub, enforceable against Buyer and Merger Sub, as
applicable, in accordance with its terms and conditions (except as such
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enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general equitable principles).

Section 8.03 Noncontravention. Except for the HSR Clearance, neither the execution and the delivery of this Agreement and each Transaction Document to which Buyer and Merger Sub,
as applicable, is a party, nor the consummation of the Transactions, will (i) violate any provision of the Organizational Documents of Buyer or Merger Sub, (ii) violate any Law or other restriction
of any Governmental Authority to which Buyer or Merger Sub is subject or (iii) conflict with, result in a breach of, constitute a default under, require notice to or consent from any Person under, or
result in the acceleration of, any contract to which Buyer or Merger Sub is a party or by which its assets are bound. Except for the HSR Clearance, the execution and delivery of this Agreement by
Buyer and Merge Sub do not require any consent or approval of any Governmental Authority.

Section 8.04  Broker’s Fees. Neither Buyer nor Merger Sub has any liability or obligation to pay any fees, commissions, or similar compensation to any broker, finder, agent, or similar
intermediary with respect to the Transactions for which the Target Companies (prior to the Closing) or the Sellers could become liable or obligated.

Section 8.05  Financing. Buyer will have as of the Closing sufficient funds to enable Buyer to consummate on a timely basis the transactions contemplated by this Agreement and to pay
all of Buyer’s and Merger Sub’s related fees and expenses. In no event shall the receipt or availability of any funds or financing by or to Buyer or any of its Affiliates or any other financing be a
condition to Buyer’s or Merger Sub’s obligation to consummate the transactions contemplated hereunder. Assuming (a) the satisfaction of the conditions set forth in ARTICLE XI hereof and (b)
the accuracy of the representations and warranties in ARTICLE III through ARTICLE V, as of immediately after the Closing, Buyer and its Subsidiaries, taken as a whole, (i) will not be rendered
insolvent by performance of their obligations under this Agreement and the transactions contemplated hereby, (ii) not have an unreasonably small amount of capital for the business in which they
are engaged, and (iii) will not, as a result of the consummation of this Agreement and the transactions contemplated hereby, have debts beyond its ability to pay as such debts mature. Buyer’s
obligations under this Agreement (subject to all appliable terms, conditions and qualifications contained therein), including but not limited to its obligation to pay the Merger Consideration, are not
subject to any financing condition and are not contingent upon the results of efforts, if any, of Buyer or its Affiliates to obtain financing in connection with the transactions contemplated hereby.

Section 8.06 Litigation. As of the date hereof, there are no Actions pending or, to Buyer’s or Merger Sub’s knowledge, threatened against or affecting Buyer or Merger Sub, at law or in
equity, or before or by any Governmental Authority, which could adversely affect Buyer’s or Merger Sub’s performance under this Agreement or the Transaction Documents or the consummation
of the Transactions.

Section 8.07 Investment Intent; Restricted Securities. Buyer is purchasing the Stock and Units solely for its own account, for investment purposes only, and not with a view to, or any
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present intention of, reselling or otherwise distributing the Stock or Units, or dividing its participation herein with others. Buyer is an “accredited investor” as defined in Regulation D promulgated
by the Securities and Exchange Commission under the Securities Act. Buyer understands and acknowledges that (a) none of the Stock or Units have been registered under the Securities Act or any
state or foreign securities Laws, in reliance upon specific exemptions thereunder for transactions not involving any public offering, (b) none of the Stock or Units is traded or tradable on any
securities exchange or over-the-counter, and (c) the Stock and Units 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 and are registered under any applicable state or foreign
securities Laws or pursuant to an exemption from registration under the Securities Act and any applicable state or foreign securities Laws.

Section 8.08 Limited Guaranty.

(a) Buyer has delivered a true and complete copy of the fully executed Limited Guaranty from Compass Group Diversified Holdings, LLC, a Delaware limited liability company
(“Parent”), pursuant to which Parent has agreed to guarantee certain of the obligations of Buyer under this Agreement, a copy of which is attached hereto as Exhibit F.

(b) Parent has full organizational power and authority to execute and deliver the Limited Guaranty and to perform its obligations thereunder. The execution and delivery of the
Limited Guaranty by Parent and the performance by Parent of its obligations thereunder have been duly authorized by all requisite organizational action. The Limited Guaranty constitutes
the valid and legally binding obligation of Parent, enforceable in accordance with its terms and conditions (except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar Laws affecting creditors’ rights generally or by general equitable principles). As of the date hereof, the Limited Guaranty has not been amended,
modified, withdrawn or rescinded in any respect. Parent has sufficient unrestricted cash on hand and available credit facilities to enable Buyer to consummate on a timely basis the
transactions contemplated by this Agreement and to pay all of Buyer’s related fees and expenses.

Section 8.09  Inspection. Each of Buyer and Merger Sub is an informed and sophisticated purchaser, and has engaged expert advisors experienced in the evaluation and purchase of
companies such as the Target Companies as contemplated hereunder. Each of Buyer and Merger Sub has undertaken such investigation and has been provided with and has evaluated such
documents and information as it has deemed necessary to enable it to make an informed and intelligent decision with respect to the execution, delivery and performance of this Agreement and the
transactions contemplated hereby. Buyer agrees that, at the Closing, it shall accept the Stock and Units and the Target Companies and their Subsidiaries in the condition they are in based upon
Buyer’s own inspection, examination and determination with respect thereto as to all matters, and without reliance upon any express or implied representations or warranties of any nature, whether
in writing, orally or otherwise, made by or on behalf of or imputed to the Target
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Companies, their Subsidiaries or the Sellers, except for the representations and warranties set forth in this Agreement or any Transaction Document. Without limiting the generality of the
foregoing, each of Buyer and Merger Sub acknowledges that none of the Target Companies, their Subsidiaries, the Sellers or the Sellers’ Representative makes any representation or warranty with
respect to (a) any projections, estimates or budgets delivered to or made available to Buyer or Merger Sub of future revenues, future results of operations (or any component thereof), future cash
flows or future financial condition (or any component thereof) of the Target Companies or their Subsidiaries, or the future business and operations of the Target Companies or their Subsidiaries, or
(b) any other information or documents made available to Buyer, Merger Sub or their respective counsel, accountants or advisors with respect to the Target Companies or their Subsidiaries, or their
business, assets, liabilities or operations, except as expressly set forth in this Agreement or any Transaction Document. Notwithstanding the foregoing or anything to the contrary in this
Agreement, (i) nothing in this Section 8.09 shall in any way limit any of the representations or warranties set forth in this Agreement or any Transaction Document, and (ii) the provisions of this
Section 8.09 shall not, and shall not be deemed or construed to, waive, limit or release any claims relating to Fraud.

Section 8.10  No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE VIII, NONE OF BUYER,
MERGER SUB NOR ANY OTHER PERSON ACTING ON BEHALF OF BUYER OR MERGER SUB MAKES ANY REPRESENTATION OR WARRANTY TO THE TARGET COMPANIES
OR THE SELLERS, EXPRESS OR IMPLIED. BUYER AND MERGER SUB EACH ACKNOWLEDGES THAT (A) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY CONTAINED IN ARTICLE III, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF THP, ITS SUBSIDIARIES, NOR ANY OTHER PERSON ACTING ON BEHALF
OF THP OR ITS SUBSIDIARIES MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, (B) EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY CONTAINED IN ARTICLE IV AND ARTICLE V, OR ANY OTHER TRANSACTION DOCUMENT, NONE OF BLOCKER I, BLOCKER II, NOR ANY
OTHER PERSON ACTING ON BEHALF OF BLOCKER I OR BLOCKER II MAKES ANY REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED, AND (C)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN ARTICLE VI AND ARTICLE VII, OR ANY OTHER TRANSACTION DOCUMENT, NONE
OF BLOCKER I SELLER, BLOCKER II SELLER, NOR ANY OTHER PERSON ACTING ON BEHALF OF BLOCKER I SELLER OR BLOCKER II SELLER MAKES ANY
REPRESENTATION OR WARRANTY TO THE PARTIES, EXPRESS OR IMPLIED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, (I) NOTHING IN THIS SECTION 8.10 SHALL IN ANY WAY LIMIT ANY OF THE REPRESENTATIONS OR WARRANTIES SET FORTH IN THIS AGREEMENT OR
ANY OF THE TRANSACTION DOCUMENTS, AND (II) THE PROVISIONS OF THIS SECTION 8.10 SHALL NOT, AND SHALL NOT BE DEEMED OR CONSTRUED TO, WAIVE,
LIMIT OR RELEASE ANY CLAIMS RELATING TO FRAUD.
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ARTICLE IX

PRE-CLOSING COVENANTS

Section 9.01  Operation of Business.

(a) From the date hereof until the earlier of the Closing Date or the date on which this Agreement is validly terminated pursuant to Section 12.01 (Termination) (the “Interim
Period™), except as otherwise expressly required or permitted by this Agreement or with the prior written consent of Buyer, which consent shall not be unreasonably withheld, delayed or
conditioned, the Target Companies shall, and shall cause their respective Subsidiaries to use their respective commercially reasonable efforts to (a) carry on the business of the Target
Companies and their Subsidiaries in the Ordinary Course of Business, and (b) preserve in all material respects the Target Companies’ and their Subsidiaries’ present business, organization,
assets and operations and maintain in all material respects its relations and goodwill with the suppliers, customers, employees, and other Persons having a material business relationship
with the Target Companies and their Subsidiaries. Without limiting the generality of the foregoing, except as set forth on Schedule 9.01, the Target Companies shall, and shall cause their
respective Subsidiaries to (x) not take any action that, if taken after the Reference Balance Sheet Date and prior to the date of this Agreement, would have been required to be disclosed on
Schedule 3.08, and (y) not take any action that, if taken after December 31, 2022 and prior to the date of this Agreement, would have been required to be disclosed with respect to any
representation or warranty in, Section 3.11(n) (Tax Matters), Section 4.08(0) (Blocker I Tax Matters), or Section 5.08(0) (Blocker II Tax Matters).

(b) Notwithstanding the foregoing, after signing and on either the day prior to the Closing Date or on the Closing Date prior to the Closing, (i) Blocker I shall distribute cash or
other property of Blocker I to Blocker I Seller in partial redemption of the Blocker I stock held by Blocker I Seller (the “Blocker I Redemption™) and (ii) Blocker II shall distribute cash or
other property of Blocker II to Blocker II Seller in partial redemption of the Blocker II stock held by Blocker II Seller (the “Blocker II Redemption” and together with the Blocker I
Redemption, the “Pre-Closing Redemptions™). To the extent necessary or advisable (in the sole discretion of the Sellers’ Representative) to facilitate any Pre-Closing Redemption, Blocker I
or Blocker IT may effect any recapitalization, reclassification, non-cash dividend, equity split, or similar change in capitalization (each such transaction, a “Redemption Facilitation
Transaction”). The Sellers” Representative shall provide Buyer with drafts of any redemption agreement, resolutions, or any other document effecting the Pre-Closing Redemptions or any
Redemption Facilitation Transaction (each such document, a “Redemption Document™) no later than five (5) days prior to the effective date of the relevant Redemption Document, and
shall permit Buyer to review and comment on any such document. The Sellers’ Representative shall consider in good faith any reasonable comments provided by Buyer, and shall
incorporate any such reasonable comments into such Redemption Document. No failure or delay of the Sellers’ Representative in
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providing any such Redemption Document for Buyer to review shall reduce or otherwise affect the obligations of Buyer pursuant to this Agreement except to the Buyer is actually
materially prejudiced by such failure or delay. The Parties agree that the Blocker I Redemption and the Blocker IT Redemption are parts of an integrated transaction and are being
undertaken to meet a condition set by Buyer acquiring Blocker I and Blocker II.

(¢)  Following the Closing until such time as THP and its Subsidiaries have received consent and approval from the applicable Governmental Authorities in respect of the
Healthcare Permit Filings, and to the extent permitted by applicable Law, the Sellers shall use commercially reasonable efforts to promptly inform Buyer of any oral communications with,

and promptly provide copies of all written communications with, any Governmental Authority regarding such Healthcare Permit Filings.

Section 9.02  Efforts to Consummate; HSR Filing.

(a) During the Interim Period, subject to the terms and conditions of this Agreement, each Party shall cooperate with the other Parties and use its commercially reasonable efforts
to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner
possible, the transactions contemplated hereby, including by (i) obtaining (and cooperating with the other Parties in obtaining) any Governmental Authorizations required to be obtained in
connection with the transactions contemplated hereby including under the HSR Act, and making any and all registrations and filings that may be necessary or advisable to obtain the
approval or waiver from, or to avoid any Action by, any Governmental Authority, including the Healthcare Permit Filings (subject to Section 9.02(b) below); (ii) promptly make any
additional submissions with respect to this Agreement as required under the HSR Act; (iii) defending any Action, whether brought by a Governmental Authority or other third party,
seeking to challenge this Agreement or the transactions contemplated hereby, including by seeking to have lifted or rescinded any injunction or restraining order or other order adversely
affecting the ability of the Parties to consummate the transactions contemplated hereby; and (iv) executing any certificates, instruments or other documents that are necessary to
consummate and make effective the transactions contemplated hereby and to fully carry out the purposes and intent of this Agreement.

(b) During the Interim Period and to the extent permitted by applicable Law, each Party will keep each other Party apprised of the status of matters relating to the completion of
the transactions contemplated by this Agreement and work cooperatively in connection with obtaining the requisite Governmental Authorizations, including: (i) cooperating with the other
Parties in connection with filings under the HSR Act, including, with respect to the Party making a filing, (A) providing copies of all such documents to the non-filing Parties and their
advisors prior to filing (other than documents containing confidential information that will be shared only with outside legal counsel to the non-filing Parties) and (B) if requested, consider
in good faith the views of the other Parties with respect to additions, deletions or changes suggested in connection
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with any such filing; (ii) furnishing to each other all information required for any application or other filing to be made pursuant to any Antitrust Law in connection with the transactions
contemplated by this Agreement; (iii) promptly notifying the other of, and if in writing furnishing the other’s outside antitrust counsel with copies of, any communications from or with any
Governmental Authority with respect to the transactions contemplated by this Agreement; (iv) permitting the other Parties to review in advance and considering in good faith the views of
one another in connection with any proposed communication with any Governmental Authority in connection with Actions under or relating to any Antitrust Law; (v) not participating in
any meeting or discussion with any Governmental Authority in connection with Actions under or relating to any Antitrust Law unless it consults with the other Parties in advance, and, to
the extent permitted by such Governmental Authority, gives the other Parties the opportunity to attend and participate in such meetings or discussions; and (vi) consulting and cooperating
with one another in connection with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of the Parties in
connection with Actions under or relating to any Antitrust Law; provided, however, that in the event of any disagreement concerning any such filing, submission, investigation, inquiry,
proceeding, communication or meeting, the determination of Buyer shall be final and conclusive. All filing fees with any Governmental Authority under the HSR Act and any other
applicable Antitrust Laws shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by THP.

(c) Subject to the terms and conditions herein provided, the Sellers (and during the Interim Period, THP) agree to use commercially reasonable efforts to (i) during the Interim
Period, if requested by Buyer, cooperate with and assist Buyer to replace those certain letters of credit issued by JPMorgan Chase Bank, N.A. on behalf of THP and its Subsidiaries in favor
of Exel Inc. (d/b/a DHL Supply Chain (USA)) (“DHL”) with letters of credit (or other form of guarantee) in form and substance mutually agreeable between DHL and Buyer, (ii) during the
Interim Period, prepare, and subject to the prior written approval of Buyer, provide notice to and/or seek consent from, as applicable, the counterparties of the Contracts set forth on
Schedule 9.02(c) and submit the Healthcare Permit Filings, (iii) during the Interim Period, obtain consent or approval from the applicable third party in respect of the Contracts set forth on
Schedule 9.02(c), (iv) obtain consent or approval from the applicable Governmental Authority in respect of the Healthcare Permit Filings, and (v) enter into any management agreements
and/or execute any powers of attorney that Buyer and the Sellers’ Representative determine are permitted by Law and are necessary to permit THP to continue, without interruption, its
current operations under the Healthcare Permits following the Closing; provided, that, no Party shall be required to pay or commit to pay any amount to (or incur any obligation in favor of)
any Person from whom any such consent may be required (other than nominal filing or application fees payable to other third parties or Governmental Authorities) and no Party shall be
required to agree to any conditions or restrictions imposed by any third party or Governmental Authority that, individually or in the aggregate, in the judgment of such Party, would
materially impair (or would reasonably be expected to materially impair) the ability of such Party to consummate the transactions contemplated by this
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Agreement (or, in the case of Buyer, adversely affect Buyer, the Target Companies, their Subsidiaries or their respective businesses following the Closing). During the Interim Period and to
the extent permitted by applicable Law, THP and Buyer shall promptly inform each other of any oral communications with, and promptly provide copies of all written communications
with, any third party or Governmental Authority regarding any such notices to and/or consents and Healthcare Permit Filings. Following the Closing and to the extent permitted by
applicable Law, the Sellers shall promptly inform Buyer of any oral communications with, and promptly provide copies of all written communications with any third party or Governmental
Authority regarding any such notices and/or consents and Healthcare Permit Filings.

Section 9.03  Section 280G. To the extent that any compensatory payments or benefits will constitute “parachute payments,” as such term is defined in Section 280G of the Code and the
Treasury Regulations promulgated thereunder (“Section 280G”) as a result of the consummation of the transactions contemplated hereby, prior to the Closing, the Sellers will (i) use commercially
reasonable efforts to obtain a waiver of the right to receive payments that could constitute such parachute payments from each person who is a “disqualified individual” within the meaning of
Section 280G such that unless such payments are approved by eligible equityholders to the extent and in the manner required under Sections 280G(b)(5)(A)(ii) and 280G(b)(5)(B) of the Code, no
such waived payments shall be made (understanding that nothing in this subsection (i) shall require any individual to execute a waiver and the Sellers will not be in breach of this Section 9.03 if
any disqualified individual elects not to execute a waiver) and (ii) with respect to payments to any such individual from whom a waiver is received, conduct an equityholder vote with respect to
such parachute payments in accordance with the requirements of Section 280G(b)(5)(B) of the Code and the Treasury Regulations promulgated thereunder (the “280G Approval”). To the extent
such 280G Approval is sought, the Sellers will provide copies of the waivers and materials to be distributed in connection with the 280G Approval not later than three (3) Business Days prior to
the distribution of such materials, for Buyer’s (or Buyer’s designee’s) review and reasonable comment, and shall consider in good faith for incorporation of Buyer’s (or Buyer’s designee’s)
reasonable comments thereto. Buyer shall reasonably cooperate with the Sellers in connection with the determination of any parachute payments subject to this Section 9.03, including by
providing the Sellers with material information in Buyer’s possession relevant to such payments (including copies of any go-forward employment, incentive, equity, or other agreements) no later
than seven (7) Business Days prior to the Closing. In the event that Buyer does not provide the Sellers with adequate information regarding those Buyer arrangements to be included in the analysis
of the parachute payments under Section 280G, then the Sellers shall not be in breach of this Section 9.03 with respect to such Buyer arrangements.

Section 9.04  Access. During the Interim Period, the Sellers’ Representative and the Target Companies shall, and shall cause the Target Companies’ Subsidiaries to, permit Buyer and its
Representatives (including financial and legal representatives) to have reasonable access (for the purpose of examining and copying), during normal business hours and upon reasonable advance
notice, and in a manner so as not to unreasonably interfere with the normal business operations of the Target Companies, to the properties, personnel, books and records of the Target Companies
and their Subsidiaries; provided, however, that the foregoing shall not apply to the
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extent that such access (a) would reasonably be expected to result in competitive harm (if THP reasonably determines upon the advice of outside counsel) to such a Target Company or any of their
Affiliates if the Transactions were not consummated, in which case the Sellers” Representative may elect to limit disclosure of any information to outside counsel or certain Persons designated in
writing as a “clean team” by Buyer, (b) would violate the maintenance of attorney client or other legal privileges or doctrines or (c) would be in violation of applicable Laws imposed upon the
Target Companies and their Subsidiaries by any Governmental Authority; provided, that, (x) in the case of clause (b) or (c), Sellers” Representative shall use reasonable best efforts to provide such
access or examination to Buyer in a manner that does not waive such privilege or violate such applicable Laws, and (y) to the extent access is provided to Buyer notwithstanding the provisos in
clauses (a), (b) or (c), Buyer shall reimburse the applicable Target Company for any reasonable out-of-pocket expenses incurred by such Target Company (that they would not otherwise have
incurred had access not been provided).

Section 9.05 Contact with Customers, Supplier and Employees. During the Interim Period, Buyer, Buyer’s Affiliates and their respective Representatives shall not contact or
communicate with the customers, suppliers or employees (other than key management of the Target Companies and their Subsidiaries set forth on Schedule 9.04) of any Target Company or any of
their Subsidiaries in connection with the transactions contemplated hereby or about the business of THP and its Subsidiaries, any Target Company or any of their Subsidiaries, in each case for

purposes of discussing the Transactions in any way without the prior written consent of the Sellers’ Representative (which consent shall not be unreasonably withheld, delayed, or conditioned).

Section 9.06 No Solicitation of Transactions. During the Interim Period, the Sellers and the Target Companies will not, and will direct their respective Affiliates and Representatives not
to, directly or indirectly, initiate, solicit or encourage (including by way of furnishing non-public information or assistance), or enter into negotiations or discussions of any type, directly or
indirectly, or enter into a confidentiality agreement, letter of intent or purchase agreement, merger agreement or other similar agreement with any Person other than Buyer and Merger Sub with
respect to a sale of all or substantially all of the assets of any Target Company and its Subsidiaries, or a merger, consolidation, business combination, sale of any equity interests of any Target
Company and its Subsidiaries, or the liquidation, winding-up, dissolution, recapitalization or similar extraordinary transaction (other than any Pre-Closing Redemption solely among the Parties as
contemplated by and in accordance with Section 9.01(b)) with respect to any Target Company and its Subsidiaries (each, an “Alternative Transaction”). Immediately following the execution of this
Agreement, the Sellers and each Target Company shall cease and cause to be terminated all existing discussions or negotiations with any Persons conducted heretofore with respect to an
Alternative Transaction and notify Buyer promptly if any Person makes any proposal, offer, inquiry or contact with respect to an Alternative Transaction (whether solicited or unsolicited),
including any revised bids or offers received from other prospective buyers.

Section 9.07 Founder Promissory Notes. Not less than five (5) Business Days prior to the delivery of the Estimated Closing Calculations to Buyer, the Sellers’ Representative shall
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provide written notice to Buyer confirming whether the Founder Promissory Notes will be repaid in full or whether any portion of any Founder Promissory Note will be cancelled or forgiven.
ARTICLE X
ADDITIONAL AGREEMENTS

Section 10.01  General. In case at any time after the Closing any further action is necessary or reasonably requested to carry out the purposes of this Agreement, each of the Parties shall
take such further action (including the execution and delivery of such further instruments and documents) as any other Party reasonably may request, at the sole cost and expense of the requesting
Party.

Section 10.02  Press Releases. From and after the date of this Agreement, except to the extent required by applicable Law, the rules and regulations of any stock exchange upon which
Buyer’s, Merger Sub’s, the Target Companies’, or any of their respective Affiliates’ securities are traded or any listing agreement of any such stock exchange, the Parties shall not, directly or
indirectly, issue any press release or public announcement of any kind concerning the transactions contemplated by this Agreement without the prior written consent of Buyer, on the on hand, and
the Sellers” Representative, on the other hand, and, in the event any such public announcement, press release or disclosure is required by applicable Law, the rules and regulations of any stock
exchange upon which Buyer’s, Merger Sub’s, the Target Companies’, or any of their respective Affiliates’ securities are traded or any listing agreement of any such stock exchange, the Parties will
consult prior to the making thereof to the extent reasonably practicable or permissible. Notwithstanding the foregoing, (a) on and after the Closing Date, Blocker I Seller, Blocker II Seller, CIH
Group, LLC, and Sunu Capital, L.P. shall be permitted, without the consent of any other Party, (i) to disclose in the ordinary course of business of such Seller, to such Seller’s current and
prospective investors who are bound by obligations of confidentiality (who may disclose to their direct and indirect investors who are bound by obligations of confidentiality) the fact that the
Closing has occurred, the Merger Consideration paid hereunder and other items directly relating to the Merger Consideration (except purchase price multiples, which may only be disclosed with
the prior written consent of the Sellers’ Representative, except to the extent required by applicable Law, the rules and regulations of any stock exchange upon which Buyer’s, Merger Sub’s, the
Target Companies’, or any of their respective Affiliates’ securities are traded or any listing agreement of any such stock exchange) and (ii) to disclose on its websites and in its marketing materials
the fact of the sale of the Target Companies to Buyer (which disclosure may be accompanied by the logos of the Target Companies and their Subsidiaries), so long as no information regarding the
Merger Consideration paid hereunder or other items relating to price or the Merger Consideration (including purchase price multiples) is provided in connection therewith, (b) Buyer, Merger Sub
or any of their respective Affiliates (including Parent, and following the Closing, the Target Companies and their Subsidiaries) may, without the consent of any other Party, disclose in the ordinary
course of business of Buyer and its Affiliates (including Parent) the transactions contemplated by this Agreement and any material term hereof (except purchase price multiples, which may only be
disclosed with the prior written consent of the Sellers” Representative, except to the extent required by applicable
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Law, the rules and regulations of any stock exchange upon which Buyer’s, Merger Sub’s, the Target Companies’, or any of their respective Affiliates” securities are traded or any listing agreement
of any such stock exchange) and any other matter relating hereto, to its investors and potential investors who are bound by obligations of confidentiality, and Buyer or any Affiliate thereof shall be
permitted to (i) make disclosures regarding this Agreement, any other Transaction Document and the transactions contemplated hereby and thereby, including the Merger, in each case, to the
extent required by applicable Law, the rules and regulations of any stock exchange upon which Buyer’s, Merger Sub’s, the Target Companies’, or any of their respective Affiliates’ securities are
traded or any listing agreement of any such stock exchange and (ii) file this Agreement and any other Transaction Document with the Securities and Exchange Commission, (c) no Party (nor any
Affiliate thereof) shall be required by this Section 10.02 to solicit review or comment by, or obtain the consent of, any Party in connection with any press release or other public announcement,
statement or comment relating to any dispute between the Parties relating to this Agreement, (d) Sellers, Buyer, Merger Sub and any of their respective Affiliates (including Parent, and following
the Closing, the Target Companies and their Subsidiaries) shall be permitted to make disclosures and announcements without consent of the other Parties from time to time if the information
included in such disclosure or announcement is (i) consistent with any communication or messaging talking points or plans mutually agreed upon by Buyer and the Sellers’ Representative, (ii)
consistent with any public statements relating to this Agreement, any other Transaction Document or the transactions contemplated hereby and thereby that have previously been made by a Party
in compliance with this Section 10.02, or (iii) consistent with information that is or becomes generally available to the public other than as a result of a breach of this Section 10.02.

Section 10.03  Confidentiality. From the date hereof until the Closing, THP, Buyer and Merger Sub shall be bound by and comply with the provisions set forth in the Confidentiality
Agreement as if such provisions were set forth herein, and such provisions are hereby incorporated herein by reference. For a period of five (5) years following the Closing Date, and subject to
Section 10.02 (Press Releases), each of the Parties shall, and shall cause each of their respective Representatives to, (a) keep confidential all information and materials regarding any other Party
reasonably designated by such Party as confidential at the time of disclosure thereof (provided, that, no Party is required to keep confidential (x) information which is or becomes generally
available to the public other than as a result of a breach of this Agreement and (y) information which becomes lawfully obtained by the disclosing Party after the Closing from a source other than
the Party to which such information relates so long as the source of such information is not known by the disclosing Party at the time of disclosure to owe an obligation of confidentiality to the
Party to which such information relates), and (b) not disclose the terms and provisions of this Agreement without the prior written consent of Buyer and the Sellers” Representative, except (i) in
connection with enforcing any rights, or defending any claim, under this Agreement or (ii) to the extent reasonably required in connection with the preparation, filing or reporting of Tax Returns,
financial statements and other public disclosures which the disclosing Party believes in good faith are required by applicable Law. In the event that, during such period, a Party is requested or
required by applicable Law or a Governmental Authority to disclose confidential information of any other Party, the disclosing Party may disclose such requested or required confidential
information, provided that the disclosing Party will, to the
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extent legally permissible and reasonably practicable, notify the such other Party promptly of the request or requirement and provide such other Party with a reasonable opportunity, at the
disclosing Party’s sole expense, to seek an appropriate protective order or waive compliance with the provisions of this Section 10.03. For the avoidance of doubt, notwithstanding anything to the
contrary herein, nothing in this Section 10.03 shall prohibit or restrict any Party from making the disclosures permitted under Section 10.02.

Section 10.04 Employee Matters.

(a) For a period of twelve (12) months following the Closing Date (or if earlier, the date of the employee’s termination of employment) (the “Continuation Period”), Buyer shall,
or shall cause its Affiliate to, provide the employees of THP or its Subsidiaries who are in the employ of THP or its Subsidiaries immediately prior to the Closing (“Continuing Employee™)
with (i) a base salary or base wage rate, as applicable, that is no less than the base salary or base wage rate, as applicable, as in effect for such Continuing Employees immediately prior to
the Closing, (ii) target annual cash bonus and/or commission opportunities that are no less than the target annual cash bonus and/or commission opportunities in effect for such Continuing
Employees immediately prior to the Closing, and (iii) broad-based retirement and health and welfare benefits (but excluding equity and equity-based compensation, long-term incentive,
deferred compensation, change in control, transaction, retention, defined benefit pension, or retiree health or welfare benefits (collectively, the “Excluded Benefits™)) that are substantially
comparable in the aggregate to such broad-based employee benefits (excluding the Excluded Benefits) provided to such Continuing Employees immediately prior to the Closing.
Furthermore, during the Continuation Period, Buyer shall, or shall cause its Affiliate to (x) permit each Continuing Employee to maintain their current remote working arrangements to the
same extent in effect as of the date hereof and (y) provide severance benefits consistent with the severance benefits offered to such Continuing Employee as of the date hereof, as set forth
in the severance policy described in Schedule 3.18(a) or, to the extent applicable, in any underlying agreement between such Continuing Employee and any Target Company set forth on

(b) For all purposes under the employee benefit plans, programs and arrangements established or maintained by Buyer or its Affiliates following the Closing, other than any such
plans providing for the Excluded Benefits, in which Continuing Employees may be eligible to participate after the Closing (the “Buyer Plans”), Buyer shall, or shall cause its Affiliates to,
use commercially reasonable efforts to, for each Continuing Employee, credit the amount of service that is no less than was credited by THP and its Affiliates as of the Closing to such
Continuing Employee under similar or comparable employee benefit plans, programs and arrangements (including for purposes of eligibility to participate and eligibility to receive benefits
and, solely for vacation and severance benefits only, for purposes of benefit accruals); provided, that such crediting of service shall not operate to duplicate any benefit or the funding of any
benefit.
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(c) As of the Closing Date, (i) each Continuing Employee shall immediately be eligible to participate in Buyer Plans, without any waiting time, to the extent coverage under the
applicable Buyer Plan replaces coverage under a similar or comparable employee plan in which such Continuing Employee was eligible to participate immediately prior to the Closing
(such employee benefit plans, the “Previous Benefit Plans”), and (ii) for purposes of each Buyer Plan providing medical, dental, pharmaceutical, or vision benefits to any Continuing
Employee, Buyer shall, or shall cause its Affiliates to, use commercially reasonable efforts to, cause all pre-existing condition exclusions and actively-at-work requirements of such Buyer
Plan to be waived for such Continuing Employee and his or her covered dependents, to the extent any such exclusions or requirements were waived or were inapplicable under any
analogous Previous Benefit Plan. Buyer shall, or shall cause its Affiliates to, use commercially reasonable efforts to, cause any eligible expenses incurred by any Continuing Employee and
his or her covered dependents during the portion of the plan year of the Previous Benefit Plan that ends on the date such Continuing Employee’s participation in the corresponding Buyer
Plan begins to be taken into account under such Buyer Plan for purposes of satisfying all deductible, coinsurance, and maximum out-of-pocket requirements applicable to such Continuing
Employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such Buyer Plan.

(d) For the Continuation Period, Buyer shall, or shall cause its Affiliates to, continue paid time off programs for the benefit of Continuing Employees that are at least as favorable
as the paid time off programs made available to the Continuing Employees as of the date hereof.

(e) The provisions of this Section 10.04 are for the sole benefit of the Parties to this Agreement and nothing herein, expressed or implied, is intended or shall be construed to
confer upon or give to any Person (including, for the avoidance of doubt, any Continuing Employee or other current or former employee of THP or its Subsidiaries), other than the Parties
hereto and their respective permitted successors and assigns, any legal or equitable or other rights or remedies (including with respect to the matters provided for in this Section 10.04)
under or by reason of any provision of this Agreement. Nothing in this Section 10.04 shall constitute or be deemed to (i) constitute the establishment, adoption, termination, or amendment
of any Employee Benefit Plan, Buyer Plan, or any other employee benefit plan, program, agreement or other arrangement or (ii) create any right to employment, continued employment, or
any term or condition of employment with THP or any of its Subsidiaries, Buyer, or their respective Affiliates.

Section 10.05  Provision Respecting Representation of the Sellers. Each of the Parties hereby agrees, on its own behalf and on behalf of its directors, members, managers, partners,
equityholders, officers, employees and Affiliates, that prior to the Closing, Winston & Strawn LLP or The Di Salvo Group PLLC may serve as counsel to certain of the Sellers, on the one
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hand, and the Target Companies, on the other hand, in connection with the negotiation, preparation, execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby, and that, following the Closing and the consummation of the transactions contemplated hereby, Winston & Strawn LLP and/or The Di Salvo Group PLLC (or any of their
respective successors) may serve as counsel to any of the Sellers in connection with any litigation, claim or obligation arising out of or relating to this Agreement or the transactions contemplated
by this Agreement notwithstanding such representation of the Target Companies prior to the Closing, 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. The Parties acknowledge that each of Winston &
Strawn LLP and The Di Salvo Group PLLC has represented and performed services for the Target Companies prior to the Closing and consent to the sharing by Winston & Strawn LLP or The Di
Salvo Group PLLC (or any of their respective successors) with the Sellers of all information obtained during such past representation that Winston & Strawn LLP or The Di Salvo Group PLLC (or
any of their respective successors) believes to be relevant to any future dispute or litigation with respect to this Agreement or otherwise with respect to any relationship between the Sellers and the
Target Companies. Buyer further agrees that, as to all communications among Winston & Strawn LLP, The Di Salvo Group PLLC, the Target Companies or the Sellers that relate in any way to the
transactions contemplated by this Agreement, the attorney or solicitor-client privilege and the expectation of client confidence (collectively, the “Protected Seller Communications”), (a) belongs to
the Sellers and may be controlled by the Sellers and shall not pass to or be claimed by Buyer, Merger Sub or the Target Companies, (b) Buyer, Merger Sub or any of their respective Affiliates
(including Parent, and following the Closing, the Target Companies and their Subsidiaries) shall not have access to any such Protected Seller Communications, and (b) Winston & Strawn LLP and
The Di Salvo Group PLLC shall have no duty whatsoever to reveal or disclose any Protected Seller Communications to the Target Companies or their Subsidiaries by reason of any attorney-client
relationship between Winston & Strawn LLP or The Di Salvo Group PLLC, on the one hand, and the Target Companies or their Subsidiaries, on the other hand; provided, however, that nothing in
this Section 10.05 shall limit or preclude Buyer, Merger Sub, the Target Companies or their Subsidiaries from using or relying upon any documents or information which are in the possession or
control of Buyer, Merger Sub, the Target Companies or their Subsidiaries on or after the Closing Date that does not constitute Protected Seller Communications. Notwithstanding the foregoing, in
the event that a dispute arises between Buyer, Merger Sub or the Target Companies and a third party other than a party to this Agreement after the Closing, the Target Companies or their
Subsidiaries may assert the attorney or solicitor-client privilege to prevent disclosure of confidential communications by Winston & Strawn LLP or The Di Salvo Group PLLC to such third party,
provided, however, that the Target Companies may not waive such privilege without the prior written consent of the Sellers” Representative.

Section 10.06 Directors’ and Officers’ Indemnification.

(a) From and after the Closing, Buyer shall, and shall cause the Target Companies and their Subsidiaries to, maintain provisions of their respective Organizational Documents that,
for each individual, who at Closing, is a manager,
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director or officer of the Target Companies or any of their Subsidiaries, are at least as favorable in the aggregate with respect to indemnification and exculpation of such individual as those
provisions under the Organizational Documents of the Target Companies and their Subsidiaries, as applicable, are in effect as of the date hereof. From and after the Closing, Buyer shall
assume, be liable for and honor, guaranty and stand surety for, and shall cause the Target Companies and their Subsidiaries to honor, in accordance with their respective terms, each of the
covenants contained in this Section 10.06(a) for a period of six (6) years following the Closing.

(b)  Prior to or at the Closing, the Target Companies shall deliver to Buyer evidence of the purchase and underwriting of a “tail” managers’, directors’ and officers’ liability
insurance policy to be effective as of the Closing until the date that is six (6) years after the Closing Date (“D&O Insurance”) covering acts or omission occurring prior to the Closing Date
with respect to those Persons who are currently covered by the Target Companies’ or their Subsidiaries’ managers’, directors’ or officers’ liability insurance policy on terms with respect to
such coverage and amounts no less favorable than those of such policy in effect on the date of this Agreement; provided, however, that the aggregate premiums with respect to such D&O
Insurance shall not exceed 200% of the current annual premium of the Target Companies and their Subsidiaries’ existing directors’ and officers’ liability insurance policies. The fees, costs
and expenses of such D&O Insurance shall be borne one-half (50%) by THP as a Target Company Transaction Expense and one-half (50%) by Buyer.

Section 10.07  Post-Closing Record Retention and Access. From and after the Closing, Buyer shall provide the Sellers” Representative and their respective authorized Representatives
with reasonable access (for the purpose of examining and copying), during normal business hours and upon reasonable advance notice, to any books and records and other materials relating to
periods prior to the Closing Date, financial statements including for periods ending on or prior to the Closing Date, and the management and handling of any Action, or to comply with the rules
and regulations of the IRS, the Securities and Exchange Commission or any other Governmental Authority; provided, however, that nothing herein shall require Buyer to disclose any information
to Sellers’ Representative and its authorized Representatives if such disclosure would (a) jeopardize any attorney-client, work product privilege or other legal privilege, (b) contravene any
applicable Law or (c) if Sellers or their Affiliates, on the one hand, and Buyer or its Affiliates (including any Target Company or its Subsidiaries), on the other hand, are adverse parties in a
litigation and such information is reasonably pertinent thereto; provided, that, (x) in the case of clause (a) or (b), Buyer shall use reasonable best efforts to provide such access or examination to
Sellers” Representative in a manner that does not waive such privilege or violate such applicable Laws, and (y) to the extent access is provided to Sellers’ Representative notwithstanding the
provisos in clauses (a) or (b), Sellers’ Representative shall reimburse Buyer for any reasonable out-of-pocket expenses incurred by Buyer (that it would not otherwise have incurred had access not
been provided). Unless otherwise consented to in writing by the Sellers’ Representative, Buyer shall not, for a period of seven (7) years following the Closing Date, destroy, alter or otherwise
dispose of any books and records and other materials of the Target Companies or their Subsidiaries existing on the Closing Date, or any portions thereof, relating to
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periods prior to the Closing Date without first offering to surrender to the Sellers” Representative such books and records and materials or such portions thereof (at the Sellers’ Representative’s
sole cost and expense).

Section 10.08  Further Tax Matters.-
(a) Tax Returns.

(i)  Following the Closing, the Sellers’ Representative shall prepare (or cause to be prepared) all Flow-Through Tax Returns for the Target Companies (and their
Subsidiaries) for all Pre-Closing Tax Periods and Straddle Periods due after the Closing Date (taking into account available extensions) that are not filed on or before the Closing
Date. Buyer and the Target Companies shall cooperate with the Sellers’ Representative in preparing and filing such Flow-Through Tax Returns, including providing records and
information which are reasonably relevant to such Flow-Through Tax Returns, making employees and third-party advisors available on a mutually convenient basis to provide
additional information and explanation of any material provided, and signing and delivering to the Sellers’ Representative for filing any Flow-Through Tax Returns prepared in
accordance with this Section 10.08 that are required to be signed by Buyer or any Target Company. Such Flow-Through Tax Returns shall be prepared in a manner consistent with
the past practice of the Target Companies, except as otherwise required by applicable Tax Law, this Agreement or changes in facts. The Sellers’ Representative shall provide Buyer
with drafts of any such Flow-Through Tax Returns no later than thirty (30) days prior to the due date thereof (taking into account any extensions thereof) and shall permit Buyer to
review and comment on such Flow-Through Tax Returns. Buyer and the Sellers’ Representative will promptly attempt to resolve any disputes with respect to such Flow-Through
Tax Returns; provided, that (x) if they are unable to do so within fifteen (15) days after delivery of notice of the dispute, the Parties shall retain the Accounting Firm for resolution in
the same manner in which disputes are handled pursuant to Section 2.07 (Post-Closing Adjustment) and, if such dispute is not resolved prior to the due date of the applicable Flow-
Through Tax Return, such Flow-Through Tax Return will be filed in the manner reflecting Buyer’s position and, following the resolution of such dispute, Buyer will promptly
amend such Flow-Through Tax Return to the extent necessary to reflect the resolution of such dispute. To the extent such an election is not already in effect or not otherwise
prohibited by applicable Law, the Sellers’ Representative shall make an election on each Flow-Through Tax Return of the applicable Target Companies classified for US federal
income tax purposes as partnerships for the Pre-Closing Tax Period or Straddle Period that includes the Closing Date under Section 754 of the Code (or any comparable provision of
foreign, state, or local Law) for the tax year that includes or ends on the date of the Closing Date. For avoidance of doubt, this Section 10.08(a) shall apply to any Flow-Through Tax
Returns filed or issued
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with respect to any Pre-Closing Tax Period or Straddle Period of the Target Companies (and their Subsidiaries) ending on or prior to the Closing Date.

(i) Buyer shall use commercially reasonable efforts to deliver or cause to be delivered to each THP Seller, with respect to each such THP Seller’s interest in THP, (A) an
estimated a pro forma IRS Schedule K-1 (and any corresponding state and local law Tax forms) for the taxable period beginning on January 1, 2024 and ending on the Closing Date,
no later than ninety (90) days after the Closing Date and (b) a final pro forma IRS Schedule K-1 (and any corresponding state and local law Tax forms) for the taxable period
beginning on January 1, 2024 and ending on the Closing Date, no later than one hundred and eighty (180) days after the Closing.

(b) Straddle Period. For purposes of determining the amount of Taxes of the Target Companies taken into account for any purpose under this Agreement for a period that includes
but does not end on the Closing Date (a “Straddle Period”), such Taxes shall be allocated according to the following methodology: (i) real, personal and intangible property Taxes
and any other Taxes levied on an annual or other periodic basis (“Per Diem Taxes”) of the Target Companies for a Straddle Period shall be allocated between the periods described
in clauses on a per diem basis based on the number of days during the portion of the Straddle Period ending with and including the Closing Date and number of days during the
portion of the Straddle Period commencing on the day after the Closing Date, and (ii) Taxes that are not Per Diem Taxes, including Income Taxes and any transactional Taxes such
as Taxes based on sales, revenue or payments of the Target Companies for a Straddle Period shall be allocated between the portion of the Straddle Period ending with and including
the Closing Date as if such Tax period ended as of 11:59 p.m. Eastern time on the Closing Date. For purposes of clause (ii) of the preceding sentence, any allocation of gross or net
income or deductions or other items required to determine any Taxes attributable to such a Straddle Period shall be made by means of a closing of the books and records of the
Target Companies as of the Closing, provided, that exemptions, allowances, deductions or other items that are calculated on an annual basis (including, but not limited to,
depreciation and amortization deductions), excluding any amount of depreciation and amortization deductions arising from the transaction contemplated by the Agreement, shall be
allocated between the period ending as of 11:59 p.m. Eastern time on the Closing Date and the period after the Closing Date in the same method as described in clause (ii) for Per
Diem Taxes.

(c) Transfer Taxes. All sales, use, stamp, registration, documentary, and transfer Taxes, recording charges, conveyance fees and similar Taxes, fees or charges imposed as a result

of the transactions contemplated by this Agreement (collectively, the “Transfer Taxes”), together with any interest, penalties or additions to such Transfer Taxes, fifty percent (50%)
of which shall be borne by Buyer, and fifty percent (50%) of which shall be borne by the applicable Seller,
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whether levied on Buyer, the Sellers or any of the Target Companies or its Subsidiaries. The Sellers and Buyer 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, and shall cooperate in good faith to
minimize, to the fullest extent possible under such Tax Laws, the amount of any such Transfer Taxes payable in connection therewith.

(d) Tax Elections; Buyer Closing Date Transactions. With respect to certain Tax matters, the Sellers and Buyer agree as follows:

(i) to the fullest extent permitted under applicable Law, each of the Target Company’s year-end shall end as of the end of the Closing Date; and Buyer and THP further
covenant that THP shall use the “interim closing method” and “calendar day convention” (in each case, as defined in Treasury Regulation Section 1.706-4) for determining
allocations for purposes of Section 706 of the Code for any Straddle Period and comparable rules for Target Companies that are not partnerships;

(ii) to the extent any Transaction Deductions paid or accrued on or before the Closing are at least “more likely than not” deductible in a Pre-Closing Tax Period (or portion
of the Straddle Period ending on the Closing Date) under applicable Law, to treat such Transaction Deductions as deductible in a Pre-Closing Tax Period (or portion of the Straddle
Period ending on the Closing Date) and no Party hereto shall apply the “next day rule” under Treasury Regulation Section 1.1502-76(b)(1)(ii)(B) to such Transaction Deductions,
except to the extent required by Law;

(iii)  to properly make an election under Revenue Procedure 2011-29 to deduct seventy percent (70%) of any Transaction Deductions that are success-based fees as defined
in Treasury Regulation Section 1.263(a)-5(f);

(iv)  to treat any gains, income, deductions, losses, or other items realized by any Target Company for Income Tax purposes with respect to any Buyer Closing Date
Transaction as occurring on the day immediately following the Closing Date and to utilize the “next day rule” in Treasury Regulation Section 1.1502-76(b)(1)(ii)(B) (or any similar

provision of state, local, or non-U.S. Law) for purposes of reporting such items on applicable Tax Returns;

(v) that no election shall be made by any Party (or any Target Company) under Treasury Regulation Section 1.1502-76(b)(2) (or any similar provision of state, local, or
non-U.S. Law) to ratably allocate items incurred by any Target Company; and
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(vi)  that (x) if THP or any of its Subsidiaries makes, or intends to make, a PTE Election (or the equity owners of THP cause, or intend to cause, THP or any of its
Subsidiaries to make a PTE Election) with respect to any Pre-Closing Tax Period or Straddle Period, then THP or its applicable Subsidiary shall notify the Sellers’ Representative
and the Sellers’ Representative shall notify Buyer of such PTE Election, in each case, at least five (5) Business Days prior to the Closing Date (a “PTE Election Notice™) and (y)
none of THP or any of its Subsidiaries shall make a PTE Election (and none of the equity owners of THP shall cause THP or any of its Subsidiaries to make a PTE Election) for any
Pre-Closing Tax Period or Straddle Period, except to the extent each of Buyer and the Sellers’ Representative has timely received a PTE Election Notice with respect to such PTE
Election pursuant to clause (x) hereof.

Unless otherwise required by a determination of a Governmental Authority that is final, the Sellers and Buyer shall prepare and file all Tax Returns (and cause the Target Companies
and each other applicable Affiliate to file all Tax Returns), including timely and properly making all agreed elections, consistently with the agreements set forth in this Section
10.04(b) and neither the Sellers nor Buyer shall take any position (and Buyer shall not allow any Target Company or any of its other Affiliates to take any position) on any Tax
Return (or during the course of any audit or other Action with respect to any Taxes or Tax Returns) that is inconsistent with the agreements set forth in this Section 10.04(b) or any
election made pursuant thereto, in each case, unless otherwise required in connection with a settlement or compromise with any applicable audit or other proceeding with respect to
Taxes.

(e)  Tax Proceedings. If a claim shall be made by any Governmental Authority in respect of a Flow-Through Tax Return of any of the Target Companies (or any of their
Subsidiaries) for a Pre-Closing Tax Period or a Straddle Period, Buyer shall promptly and in any event no more than ten (10) Business Days following Buyer’s receipt of such claim,
give written notice to the Sellers’ Representative of such claim; provided, however, that no delay on the part of Buyer in notifying Sellers’ Representative will relieve Sellers’
Representative from any obligation under this Section 10.08(e), except to the extent such delay actually and materially prejudices the Sellers. With respect to any such Tax claim
solely relating to a Flow-Through Tax Return for a Pre-Closing Tax Period or Straddle Period, the Sellers’ Representative shall have the right to control all proceedings and may
make all decisions taken in connection with such Tax claim (including selection of counsel or any accounting firm and the designation of the “partnership representative,” as
applicable) at the Sellers” expense (with the cost allocable to each Seller based on such Seller’s Overall Percentage Allocation). The Sellers’ Representative shall notify Buyer
within (10) Business Days of receiving notice of such claim if it decides to control the defense or settlement of any Tax claim for a Pre-Closing Tax Period or Straddle Period which
it is entitled to control pursuant to this Agreement. No Tax claim
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for a Pre-Closing Tax Period or Straddle Period for which the Sellers’ Representative is entitled to control the proceedings may be settled without the written consent of Buyer, such
consent not to be unreasonably withheld, conditioned or delayed. Buyer, the Sellers, the Target Companies and each of their respective Affiliates shall reasonably cooperate with
each other in contesting any Tax claim in accordance with this Section 10.08(e) and shall keep each other reasonably informed concerning the progress of proceedings related to Tax
claims for Pre-Closing Tax Periods and Straddle Periods. Notwithstanding anything else to the contrary in this Agreement, (i) in the case of a Tax claim for a Pre-Closing Tax Period
for which the Sellers’ Representative controls the proceedings, (A) Buyer may participate in such proceedings (including through its own counsel) at Buyer’s expense, and (B)
Sellers’ Representative shall keep Buyer reasonably informed about the process of such proceedings, and (ii) to the extent applicable and permitted by applicable Law, the
applicable Target Company may, in Buyer’s sole discretion, make an election (a “Push-Out Election”) under Section 6226(a) of the Code (and any corresponding or similar elections
under U.S. federal, state and local Tax Law) with respect to any Pre-Closing Tax Period or Straddle Period to treat a “partnership adjustment” as an adjustment to be taken into
account by each member of the Target Company (including former members) in accordance with Section 6226(b) of the Code (or any similar or corresponding elections under
federal, state and local Tax Law) and the Sellers shall cooperate to cause any such Push-Out Election to be made.

(f) Cooperation. Buyer, Merger Sub, the Target Companies, the Sellers and their respective Affiliates shall cooperate fully, as and to the extent reasonably requested by the other
Parties, in connection with the filing of Tax Returns pursuant to this Section 10.08, any audit, litigation or other proceeding with respect to Taxes, and other Tax matters addressed
by this Section 10.08. Such cooperation shall include the retention and (upon another Party’s request) the provision of records and information which are reasonably relevant to any
such Tax matters and making employees and third-party advisors available on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder.

any Flow-Through Tax Return of the Target Company or any of their Subsidiaries for a Pre-Closing Tax Period or Straddle Period or otherwise initiate (or agree to) any other Seller
Tax Matter without the prior written consent of the Sellers’ Representative, such consent not to be unreasonably withheld, conditioned or delayed.

(h)  Tax Treatment. For U.S. federal (and, to the extent applicable, state and local) income Tax purposes, the Parties intend to treat the following transactions in the manner
described below:
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(i) The Blocker I Redemption as part of an integrated transaction that includes the sale of Blocker I by Blocker I Seller to Buyer in accordance with Zenz v. Quinlivan, 213
F.2d 914 (6th Cir. 1954), and Revenue Ruling 54-458, 1954-2 C.B. 167 (with this Agreement (and the applicable redemption agreements referenced in Section 9.01(b)) constituting
the integrated plan), such that no portion of the amounts distributed by Blocker I to Blocker I Seller in the Blocker I Redemption is treated as a dividend for U.S. federal Income Tax
purposes;

(i) The Blocker I Redemption as part of an integrated transaction that includes the sale of Blocker II by Blocker I Seller to Buyer in accordance with Zenz v. Quinlivan,
213 F.2d 914 (6th Cir. 1954), and Revenue Ruling 54-458, 1954-2 C.B. 167 (with this Agreement (and the applicable redemption agreements referenced in Section 9.01(b))

constituting the integrated plan), such that no portion of the amounts distributed by Blocker II to Blocker II Seller in the Blocker II Redemption is treated as a dividend for U.S.
federal Income Tax purposes;

(iii) No payment made pursuant to any Pre-Closing Redemption shall be treated as a dividend (within the meaning of Section 301(c)(1) or similar state or local Income Tax
Law) that is subject to withholding;

(iv) Buyer’s acquisition of the Blocker I Stock and the Blocker II Stock as a taxable purchase of stock in a transaction governed by Section 1001 of the Code;
(v) The Rollover Topco Contribution as a transaction described in Section 351 of the Code; and
(vi) The Merger as a sale and purchase of the applicable Units acquired by Buyer from the THP Sellers pursuant to the Merger.

The Parties will prepare and file all Tax Returns in a manner consistent with the foregoing provisions of this Section 10.08(h), except upon a contrary final "determination" (as
defined in Section 1313(a) of the Code) by an applicable Governmental Authority.

(i) Allocation.

(i)  Within sixty (60) days of the final determination of the Final THP Adjustment Amount, the Final Blocker I Adjustment Amount and the Final Blocker II Adjustment
Amount, Buyer shall provide to the Sellers’ Representative a schedule allocating the purchase price (including the applicable liabilities of THP) among the assets of THP and its
Subsidiaries (the “Purchase Price Allocation Schedule”). The Purchase Price Allocation Schedule will be prepared
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in accordance with the applicable provisions of the Code and the methodologies set forth on Schedule 10.08(i)..

(i)  If within thirty (30) days of receiving the Purchase Price Allocation Schedule, the Sellers’ Representative has not objected, the Purchase Price Allocation Schedule
shall be final and binding. If within thirty (30) days the Sellers” Representative objects to the Purchase Price Allocation Schedule, the Sellers” Representative and Buyer shall
cooperate in good faith to resolve their differences, provided, that if after thirty (30) days, the Sellers’ Representative and Buyer are unable to agree, the Parties shall retain the
Accounting Firm for resolution in the same manner in which disputes are handled pursuant to Section 2.07 (Post-Closing Adjustment); provided, further, that the Accounting Firm
utilize the methodologies for determining fair market value as set forth on Schedule 10.08(i). The determination of the Accounting Firm shall be final and binding on all Parties. The
Parties shall make appropriate adjustments to the Purchase Price Allocation Schedule to reflect changes in the purchase price. The Parties agree for all Tax reporting purposes to
report the transactions in accordance with the agreements herein and the Purchase Price Allocation Schedule, as adjusted pursuant to the preceding sentence, and to not take any
position during the course of any audit or other proceeding inconsistent with the agreements as to Tax treatment herein or with such schedule unless required by a determination of
the applicable Governmental Authority that is final.

Section 10.09 R&W Insurance Policy. If Buyer or an Affiliate thereof elects to obtain a R&W Insurance Policy, (a) other than for Fraud, the R&W Provider shall expressly waive, and
agree not to pursue, directly or indirectly, any subrogation rights against Sellers with respect to any claim made by any insured thereunder and (b) the R&W Insurer shall expressly agree that Buyer
and its Affiliates shall have no obligation to pursue any claim against or the Target Companies in connection with any Damage, and (c) Sellers shall be named as third party beneficiaries of the
subrogation provisions therein. Buyer will not and will cause its Affiliates not to, amend, modify or otherwise change, terminate or waive any provision of the R&W Insurance Policy in any
manner adverse to Seller with respect to the subrogation provisions set forth therein without the prior written consent of the Sellers’ Representative.

Section 10.10  Unitholder Consent. Within twenty-four (24) hours of the execution and delivery of this Agreement, THP shall deliver the Unitholder Consent in the form attached hereto
as Exhibit H to Buyer.

Section 10.11  Termination of Related Party Arrangements. The Sellers and the Target Companies shall cause to be terminated all Related Party Arrangements, in each case pursuant to
documentation in form and substance reasonably acceptable to Buyer and providing that such Contract shall have no further force and effect and that the applicable Target Company or its
Subsidiaries party thereto shall have no ongoing liability or obligation, in each case, other than as set forth in the Organizational Documents of the Target Companies and their Subsidiaries referred
to in Section 10.06(a).
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ARTICLE XI
CONDITIONS
Section 11.01  Conditions to Obligations of Buyer, Merger Sub, the Target Companies and the Sellers. The obligations of each of Buyer, Merger Sub, the Target Companies and the Sellers

to consummate the transactions to be performed by it in connection with the Closing are subject to satisfaction (or waiver in writing (to the extent permitted by applicable Law) by Buyer and the
Sellers’ Representative) of the following conditions as of the Closing:

(a) Anti-Competition Approval. The HSR Clearance shall have been received.

(b) Absence of Litigation. As of the Closing, there shall not be any injunction, writ or temporary restraining order or any other order of any nature issued by a Governmental
Authority directing that the transactions provided for herein or any of them not be consummated substantially as herein provided, and there shall not be pending any Action by a
Governmental Authority seeking to restrain or prohibit the consummation of the transactions contemplated hereby.

Section 11.02  Conditions to Obligations of Buyer and Merger Sub. The obligations of each of Buyer and Merger Sub to consummate the transactions to be performed by it in connection
with the Closing are subject to satisfaction (or waiver in writing (to the extent permitted by applicable Law) by Buyer) of the following conditions as of the Closing:

(a) Representations and Warranties. (i) Each of the Fundamental Representations of THP, Blocker I, Blocker II and the Sellers shall be true and correct in all respects on the date
hereof and at and as of the Closing as though such representation and warranty was made at and as of the Closing, in each case, except for failures to be so true and correct which are de
minimis, and (ii) each of the other representations and warranties made by THP, made regarding Blocker I, made regarding Blocker II and made by the Sellers in this Agreement and the
Joinders shall be true and correct (disregarding any materiality or Material Adverse Effect qualifications contained therein) in all respects on the date hereof and at and as of the Closing as
though such representation and warranty was made at and as of the Closing, except in the case of this clause (ii), where any such failure to be true and correct has not had, and would not
reasonably be expected to have, a Material Adverse Effect, and except, in each case of clauses (i) and (ii), to the extent any such representation and warranty speaks as of a specific date, in
which case such representation and warranty shall be, subject to the qualifications set forth above, true and correct at and as of such specific date.

(b) Performance of Covenants. The Target Companies and the Sellers shall have performed and complied in all material respects with all of their respective
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covenants and agreements required to be performed or complied with by them under this Agreement at or prior to the Closing.

(c) Officer’s Certificate. Buyer shall have received a certificate executed by an officer of each of each Target Company and the Sellers’ Representative, dated as of the Closing
Date, (i) stating that the closing conditions specified in Section 11.02(a) and Section 11.02(b) have been satisfied, and certifying as to (ii) an attached copy of the resolutions or consent of
the Board of Managers of THP, the Board of Directors of Blocker I and the Board of Directors of Blocker II, authorizing and approving the execution, delivery and performance of, and the
consummation of the transactions contemplated by, this Agreement, and stating that such resolutions have not been amended, modified, revoked or rescinded and (iii) the incumbency,
authority and specimen signature of each officer of each Target Company executing this Agreement on behalf of each Target Company, as applicable.

(d) Certificates of Good Standing. The Sellers’ Representative shall have delivered to Buyer, a certificate of the Secretary of State of Delaware as to the good standing of each
Target Company and its Subsidiaries in such jurisdiction as of the most recent practicable date.

(e)  Deliveries. The Sellers and the Sellers’ Representative shall have delivered or caused to be delivered each item required to be delivered by it pursuant to Section 2.04
(Deliveries at the Closing).

(f) Escrow Agreement. The Sellers” Representative and the Escrow Agent shall have executed and delivered a counterpart of the Escrow Agreement to Buyer.

(h)  Resignations. The Sellers” Representative shall have delivered to Buyer, duly executed written resignations of such director(s), manager(s) or officer(s) of each Target
Company and their Subsidiaries as requested by Buyer not less than one (1) Business Day prior to the Closing, in each case in form and substance reasonably satisfactory to Buyer.

(i) No MAE. Since the date of this Agreement, there shall not have occurred any circumstance, change, effect, event, occurrence, state of facts or development that has had, or
would reasonably be expected to have, a Material Adverse Effect on any of the Target Companies or their Subsidiaries.

(j) Termination of Related Party Arrangements. At or prior to the Closing, the Target Companies shall cause each Related Party Arrangement to be terminated, in form and
substance reasonably satisfactory to Buyer.
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(k)  Payoff Letters. At least three (3) Business Days prior to the Closing, the Target Companies shall deliver to Buyer, the Payoff Letters in form and substance reasonably
satisfactory to Buyer.

(1)  Joinders. THP shall have delivered to Buyer, duly executed Joinders from the holders of Units holding, in the aggregate, not less than ninety-five percent (95%) of all of the
Units of THP that are issued and outstanding as of immediately prior to the Closing.

If permitted by applicable Law, Buyer may waive any condition specified in Section 11.01 (Conditions to Obligations of Buyer, Merger Sub, the Target Companies and the Sellers) or this
Section 11.02 if it executes a writing so stating at or prior to the Closing.

Section 11.03  Conditions to Obligations of the Target Companies and the Sellers. The obligations of each Target Company and the Sellers to consummate the transactions to be performed
by them in connection with the Closing is subject to satisfaction (or waiver in writing (to the extent permitted by applicable Law) by the Sellers” Representative) of the following conditions as of
the Closing:

(a) Representations and Warranties. (i) Each of the Fundamental Representations of Buyer and Merger Sub shall be true and correct in all respects on the date hereof and at and as
of the Closing as though such representation and warranty was made at and as of the Closing, in each case, except for failures to be so true and correct which are de minimis, and (ii) each
of the other representations and warranties made by Buyer and Merger Sub in this Agreement shall be true and correct (disregarding any materiality or Material Adverse Effect
qualifications contained therein) in all respects on the date hereof and at and as of the Closing as though such representation and warranty was made at and as of the Closing, except, in each
case of clauses (i) and (ii), to the extent any such representation and warranty speaks as of a specific date, in which case such representation and warranty shall be, subject to the
qualifications set forth above, true and correct at and as of such specific date, and except in the case of this clause (ii), where any such failure to be true and correct as had not had, and
would not reasonably be expected to have, a material adverse effect on Buyer’s or Merger Sub’s ability to consummate the transactions contemplated by this Agreement.

(b) Performance of Covenants. Buyer and Merger Sub shall have performed and complied with, or shall cause the performance of and compliance with, in all material respects all
of its covenants and agreements required to be performed or complied with by it under this Agreement at or prior to the Closing.

(c) Officer’s Certificate. The Sellers’ Representative shall have received a certificate executed by an officer of Buyer and Merger Sub, dated as of the Closing Date, (i) stating that
the closing conditions specified in Section 11.03(a) and Section 11.03(b) have been satisfied, and certifying as to (ii) an attached copy of the resolutions or consent
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of the Board of Directors (or similar governing body) of Buyer and Merger Sub authorizing and approving the execution, delivery and performance of, and the consummation of the
transactions contemplated by, this Agreement, and stating that such resolutions have not been amended, modified, revoked or rescinded and (iii) the incumbency, authority and specimen
signature of each officer of Buyer and Merger Sub executing this Agreement on behalf of Buyer and Merger Sub.

(d) Certificates of Good Standing. Each of Buyer and Merger Sub shall have delivered to the Sellers’ Representative a certificate of the Secretary of State of Delaware as to the
good standing of Buyer and Merger Sub in such jurisdiction as of the most recent practicable date.

(e) Deliveries. Buyer and Merger Sub shall have delivered or paid or caused to be delivered or paid each item required to be delivered or paid by it pursuant to Section 2.04
(Deliveries at the Closing).

(f) Escrow Agreement. Buyer shall have executed and delivered a counterpart of the Escrow Agreement to the Sellers” Representative.

If permitted by applicable Law, the Sellers’ Representative may waive any condition specified in Section 11.01 (Conditions to Obligations of Buyer, Merger Sub, the Target Companies and
the Sellers) or this Section 11.03 if it executes a writing so stating at or prior to the Closing.

ARTICLE XII

TERMINATION; EFFECT OF TERMINATION

SECTION 12.01 Termination. This Agreement may be terminated prior to the Closing as provided below:
(a) by mutual written consent of the Sellers’ Representative and Buyer;

(b) by the Sellers’ Representative by providing written notice to Buyer prior to the Outside Date, if there has been a material breach or material failure to perform on the part of
Buyer or Merger Sub of any representation, warranty, covenant or agreement contained in this Agreement, which breach or failure to perform would cause the conditions set forth in
Section 11.03(a) (Conditions to Obligations of the Target Companies and the Sellers) or Section 11.03(b) (Conditions to Obligations of the Target Companies and the Sellers) to not be
satisfied by the Outside Date (as if the Outside Date were the Closing Date for purposes of determining whether such condition has been satisfied) and which breach or failure, if capable of
being cured, shall not have been cured

107



within twenty (20) days following receipt by Buyer of written notice of such breach or failure from the Sellers’ Representative (it being understood and hereby agreed that the Sellers’
Representative may not terminate this Agreement pursuant to this Section 12.01(b) if (x) such breach or failure is capable of being cured and is cured within such twenty (20) day period
and prior to the Outside Date or (y) the Sellers or the Target Companies are (or is) then in material breach or violation of this Agreement so as to cause the conditions to the Closing set
forth in either Section 11.02(a) (Conditions to Obligations of Buyer and Merger Sub) or Section 11.02(b)_(Conditions to Obligations of Buyer and Merger Sub) to not be satisfied by the
Outside Date (as if the Outside Date were the Closing Date for purposes of determining whether such condition has been satisfied));

(c) by Buyer by providing written notice to the Sellers’ Representative prior to the Outside Date, if there has been a material breach or material failure to perform on the part of the
Target Companies or the Sellers of any representation, warranty, covenant or agreement contained in this Agreement or the Joinders, which breach or failure to perform would cause the
conditions set forth in Section 11.02(a) (Conditions to Obligations of Buyer and Merger Sub) or Section 11.02(b) (Conditions to Obligations of Buyer and Merger Sub) to not be satisfied
by the Outside Date (as if the Outside Date were the Closing Date for purposes of determining whether such condition has been satisfied) and which breach or failure, if capable of being
cured, shall not have been cured within twenty (20) days following receipt by the Sellers’ Representative of written notice of such breach or failure from Buyer (it being understood and
hereby agreed that Buyer may not terminate this Agreement pursuant to this Section 12.01(c) if (x) such breach or failure is capable of being cured and is cured within such twenty (20) day
period and prior to the Outside Date or (y) Buyer or Merger Sub are (or is) then in material breach or violation of this Agreement so as to cause the conditions to the Closing set forth in
either Section 11.03(a) (Conditions to Obligations of the Target Companies and the Sellers) or Section 11.03(b) (Conditions to Obligations of the Target Companies and the Sellers) to not
be satisfied by the Outside Date (as if the Outside Date were the Closing Date for purposes of determining whether such condition has been satisfied));

(d) by Buyer, by providing written notice to Sellers’ Representative, if the Unitholder Consent, duly executed by the Required THP Sellers, has not been delivered to Buyer within
twenty-four (24) hours after the execution and delivery of this Agreement in accordance with Section 10.10; provided, however, that the right to terminate this Agreement under this
Section 12.01(d) must be exercised, if exercisable, prior to the delivery of the Unitholder Consent, duly executed by the Required THP Sellers to Buyer;

(e) by either the Sellers’ Representative, on the one hand, or Buyer, on the other hand, by providing written notice to the other Party, if a Governmental Authority shall have issued

a nonappealable final order, decree or ruling or taken any other action having the effect of permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement (provided, that the Party seeking to terminate this Agreement pursuant to this Section 12.01(e) shall not be available to such
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Party if such order, decree or ruling was primarily due to the failure of such Party to perform any of its obligations under this Agreement); or

(f) by either the Sellers’ Representative, on one hand, or Buyer, on the other hand, by providing written notice to the other Party, if the transactions contemplated by this
Agreement have not been consummated by the date that is sixty (60) days after the date hereof (the “Outside Date”); provided, that neither the Sellers’ Representative nor Buyer shall be
entitled to terminate this Agreement pursuant to this Section 12.01(f) if such Person’s willful breach of this Agreement is the primary cause of the failure of the consummation of the
transactions contemplated hereby.

Section 12.02  Effect of Termination. Except for the provisions of this Section 12.02, Section 10.02 (Press Releases), Section 10.03 (Confidentiality), and ARTICLE XIV (Miscellaneous)
(other than Section 14.03 (Equitable Remedies)), which shall survive any termination of this Agreement, in the event of the valid termination of this Agreement in accordance with this ARTICLE
XII, this Agreement shall thereafter become void and have no effect, and none of the Parties shall have any liability to any other Party or its members, managers, equityholders, directors or officers
in respect thereof; provided, that such termination will not relieve any Party from any liability for any Fraud or willful and material breach of this Agreement by such Party prior to such
termination.

ARTICLE XIII

INDEMNIFICATION

Section 13.01  Survival of Representations and Warranties, Covenants and Agreements. The representations, warranties, covenants and agreements of each of the Parties set forth in this
Agreement, the Joinders or in any certificate delivered by any Party under this Agreement, shall terminate at the Closing and not survive thereafter; provided, that, this Section 13.01 shall not
terminate or limit: (a) any covenant or agreement of the Parties contained in this Agreement that is to be performed or complied with in whole or in part after the Closing (which such covenant or
agreement shall survive until fully performed in accordance with its terms), (b) Buyer’s and/or Merger Sub’s ability to recover under the R&W Insurance Policy (and the limitations on survival set
forth in this Section 13.01 shall not control with respect to the R&W Insurance Policy, which contains limitations on survival periods that shall control for purposes thereunder), (c) the Buyer
Indemnified Parties’ rights of indemnification set forth in this ARTICLE XIII or (d) any claims relating to Fraud.

Section 13.02  Indemnification by the Sellers. Subject to the limitations set forth in this ARTICLE XIII, each Seller shall, on a several and not joint basis (in accordance with each Seller’s
Overall Percentage Allocation), indemnify, defend and hold harmless Buyer and each of its Representatives (each, a “Buyer Indemnified Party”) from and against and in respect of any and all
claims, causes of action, losses, liabilities, fees, costs, expenses, damages, Actions, Taxes, judgments, penalties, fines or amounts paid in settlement or expenses related to any of the foregoing,
including reasonable legal fees and expenses (“Damages”) asserted against, relating
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to, imposed upon, suffered or incurred by any Buyer Indemnified Party by reason of, relating to, resulting from, caused by, or arising out of the Indemnified Matters, which indemnification
obligations shall be subject to the terms, conditions and limitations set forth in this ARTICLE XIII and in Schedule 13.02.

Section 13.03  Other Limitations. Notwithstanding anything herein to the contrary:

(a) (i) the Parties acknowledge and agree that the Buyer Indemnified Parties’ sole recourse in respect of claims for breaches of or inaccuracies in representations and warranties set
forth in ARTICLE III, ARTICLE IV, ARTICLE V, ARTICLE VI and ARTICLE VII (other than claims for Damages based upon, arising out of, with respect to or by reason of Fraud) shall
be under the R&W Insurance Policy and not under this Agreement (for the avoidance of doubt, nothing in this Section 13.03(a) shall limit or modify any of the Buyer Indemnified Parties’
rights to indemnification with respect to the Indemnified Matters), and (ii) none of the limitations in this Section 13.03(a) or elsewhere in this ARTICLE XIII shall apply to any claims
relating to Fraud.

(b) for purposes of determining the liability of any Seller under this ARTICLE XIII for any Damages, appropriate reductions shall be made to reflect the recovery of any proceeds
pursuant to any third party insurance policy actually received by the Buyer Indemnified Parties in respect of such Damages, net of the aggregate amount of all fees, costs and expenses
(including reasonable attorneys’ fees and expenses) of recovery or collection, including any deductibles, retentions or similar costs or payments and any increases in premiums (collectively,
“Recovery_Costs”). For the avoidance of doubt, notwithstanding anything to the contrary herein, the Buyer Indemnified Parties shall be entitled to seek indemnification under this
ARTICLE XIII concurrently with seeking recovery from any third party insurance policies. If an indemnification payment is actually received by any Buyer Indemnified Party either under
a third party insurance policy in respect of the related Damages or indemnification payments that were not previously accounted for with respect to such Damages or indemnification
payments when made by the Sellers, Buyer shall promptly notify the Sellers” Representative, and promptly, but in any event no later than five (5) Business Days after delivery of such
notice by Buyer, pay to the Sellers” Representative an amount equal to the lesser of (A) any such insurance recoveries actually received by the Buyer Indemnified Parties, net of any
Recovery Costs, and (B) the actual amount of the indemnification payments previously paid by the Sellers.

Section 13.04  Exclusive Remedy. From and after the Closing, (a) the Buyer Indemnified Parties’ sole and exclusive remedy against the Sellers with respect to the Indemnified Matters
shall be pursuant to the indemnification provisions set forth in this ARTICLE XIII, and (b) without limiting the rights of indemnification expressly provided for under Section 13.02
(Indemnification) (and subject to the other provisions of this ARTICLE XIII), each Buyer Indemnified Party hereby waives, from and after the Closing, to the fullest extent permitted under
applicable Law, any and all rights, claims and causes of action (including any right to seek indemnification, contribution, cost recovery, damages or any other recourse or remedy, including
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the remedy of rescission and remedies that may arise under common law) it may have against any Seller whether arising under or based upon any federal, state, local or foreign Law or otherwise
with respect to the Indemnified Matters; provided, however, that notwithstanding foregoing or anything to the contrary herein, (x) in the case of Fraud, the Buyer Indemnified Parties shall have all
remedies available under this Agreement or otherwise without giving effect to any of the limitations or waivers contained herein and nothing herein shall limit, or be deemed or construed to limit,
any claims relating to Fraud and (y) nothing herein shall limit Buyer’s right to seek and obtain equitable remedies pursuant to Section 14.03 (Equitable Remedies).

Section 13.05  Investigation. The right to indemnification or other remedies set forth in this ARTICLE XIII shall not be affected by or deemed waived by reason of any examination or
investigation conducted, or any knowledge acquired (or capable of being acquired) by the Buyer Indemnified Parties, at any time (whether before or after the Closing).

Section 13.06  No Circular Recovery. Each Seller hereby irrevocably waives and releases, and acknowledges and agrees that such Seller shall not have and shall not exercise or assert (or
attempt to exercise or assert), any right of contribution, right of indemnity or advancement of expenses, right of subrogation or other right or remedy (including under any provisions of any
Organizational Documents of the Target Companies or their Subsidiaries) against the Target Companies or their Subsidiaries or any other Buyer Indemnified Party in connection with any
indemnification obligation or any other liability to which any Seller may become subject under or in connection with this Agreement, whether directly or indirectly through its interest in the THP
Adjustment Escrow Amount.

Section 13.07  Treatment of Indemnity Payments. Following the Closing, any payment made pursuant to this ARTICLE XTII shall be treated by the Parties hereunder as an adjustment to
the cash proceeds received by the Sellers in the transactions contemplated by this Agreement.

ARTICLE XIV

MISCELLANEOUS

Section 14.01  Sellers’ Representative.

(a) Each Seller, by virtue of its execution and delivery of this Agreement or a Joinder, hereby irrevocably nominates, constitutes and appoints the Sellers” Representative as the
sole and exclusive agent, agent for service of process and true and lawful attorney-in-fact of the Sellers, with full power of substitution, to act in the name, place and stead of each Seller
with respect to this Agreement or any other Transaction Document and the taking by the Sellers’ Representative of any and all actions and the making of any decisions required or
permitted to be taken or made by each Seller under this Agreement or any other Transaction Document, including the exercise of the power to: (i) execute, deliver, acknowledge, certify and
file (in the name of any or all of the Sellers or otherwise) any and all documents, including without limitation any Transaction
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Documents, and to take any and all actions that the Sellers’ Representative may, in its sole discretion, determine to be necessary, desirable or appropriate in connection with any matter
covered in Section 2.07 (Post-Closing Adjustment) or any indemnification claim under ARTICLE XIII (Indemnification) (including negotiating, entering into compromises or settlements
of and demanding arbitration with respect to any such matters covered in Section 2.07 (Post-Closing Adjustment) or any indemnification claim, as applicable); (ii) give and receive notices
and communications under this Agreement and any other Transaction Document; and (iii) waive any breach or default hereunder or of any condition to the obligations of the Sellers to
consummate the Transactions. The Sellers’ Representative hereby accepts its, his or her appointment as the Sellers” Representative.

(b) The power of attorney granted in this Section 14.01 (i) is coupled with an interest and is irrevocable; (ii) may be delegated by the Sellers” Representative; and (iii) shall survive
the death, incapacity, dissolution or liquidation of each of the Sellers.

(c) Notwithstanding anything to the contrary contained in this Agreement, Buyer and Merger Sub shall be entitled to deal exclusively with the Sellers’ Representative on all
matters relating to this Agreement or any other Transaction Document, including Section 2.07 (Post-Closing Adjustment), and each Buyer Indemnified Party shall be entitled to deal
exclusively with Sellers’ Representative on all matters relating to ARTICLE XTII (Indemnification), and each of them shall be entitled to rely conclusively (without further evidence of any
kind whatsoever) on, any document delivered, executed or purported to be executed on behalf of any Seller by the Sellers’ Representative, and on any other action, instruction or direction
given or taken or purported to be given or taken on behalf of any Seller by the Sellers’ Representative, as fully binding upon such Seller. All decisions and actions by Sellers’
Representative, including any agreement between Sellers’ Representative and Buyer relating to the defense or settlement of any and all claims that may be made by Buyer or Merger Sub
following the Closing in accordance with this Agreement or any other Transaction Document, shall be binding upon all Sellers, and no Seller shall have the right to object, dissent, protest,
or otherwise contest the same.

(d)  The Sellers’ Representative may at any time designate a replacement Sellers’ Representative and each Seller, by virtue of his, her or its execution and delivery of this
Agreement or a Joinder, hereby consents to such replacement Sellers” Representative. If the Sellers” Representative shall dissolve or liquidate or otherwise become unable to fulfill its
responsibilities as representative of such Sellers, then such Sellers shall, by “majority vote” within thirty (30) days after such dissolution, liquidation or other event, appoint a successor
representative and, promptly thereafter, shall notify Buyer of the identity of such successor. Any such successor shall become the “Sellers’ Representative” for purposes of this Agreement.
If for any reason there is no Sellers’ Representative at any time, all references herein to the Sellers” Representative shall be deemed to refer to the holders of a majority of the Units of THP,
determined as of the date of this Agreement.
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(e) No bond shall be required of the Sellers’ Representative, and the Sellers” Representative shall receive no compensation for its services. The Sellers’ Representative shall not be
liable to any Seller for any act done or omitted hereunder as the Sellers’ Representative while acting in good faith and in the exercise of its reasonable business judgment with respect to any
matter arising out of or in connection with the acceptance or administration of its duties hereunder (it being understood that any act done or omitted pursuant to the advice of counsel shall
be conclusive evidence of such good faith). The Sellers” Representative shall be entitled to be indemnified by the Sellers, on a several but not joint basis, for any loss, liability or expense
incurred without gross negligence or willful misconduct on the part of the Sellers’ Representative with respect to any matter arising out of or in connection with the acceptance or
administration of its duties hereunder. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on liability or indemnification obligations of, or provisions
limiting the recourse against non-parties otherwise applicable to, the Sellers set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided by the
Sellers to the Sellers’ Representative hereunder. The Sellers agree to set aside Two Million Dollars ($2,000,000) (“Sellers” Holdback™) from the Merger Consideration to pay for the
reasonable out-of-pocket costs and expenses of Sellers’ Representative in good faith and in connection with actions taken by the Sellers’ Representative pursuant to this Agreement and any
other Transaction Document (including the hiring of legal counsel and the incurring of legal fees and costs). Employee Holdco agrees to allow the Sellers’ Representative to set aside from
the Employee Holdco’s Closing Date Payment Percentage Allocation of the THP Merger Consideration, or from any expense payments, indemnification payments or other payments to be
made to the Employee Holdco, additional amounts as reasonably required for Sellers’ Representative to administer, liquidate, dissolve or otherwise unwind the Employee Holdco. The
Sellers’ Representative shall keep reasonably detailed records of the reasonable out-of-pocket costs and expenses of Sellers’ Representative for serving in such capacity and to the extent
such costs and expenses do not exceed the Sellers’ Holdback, then Sellers’ Representative shall return the remaining funds to the Sellers (pro rata in accordance with their respective Post-
Closing Payments Percentage Allocations) in accordance with Section 2.02(a) (Payment of Closing Date Payments) within a reasonable period of time after which Sellers’ Representative
believes in good faith it will no longer incur such fees and expenses. The Sellers acknowledge that the Sellers’ Representative shall not be required to expend or risk its own funds or
otherwise incur any financial liability in the exercise or performance of any of its powers, rights, duties or privileges or administration of its duties as the Sellers’ Representative hereunder.

Section 14.02  No Third Party Beneficiaries. Except as set forth in Section 10.06 (Directors’ and Officers’ Indemnification), Section 13.02 (Indemnification), Section 14.17 (Non-
Recourse), each of which is expressly intended for the benefit of the Persons referenced therein, this Agreement is not intended to, and shall not, confer any rights or remedies upon any Person
other than the Parties and their respective successors and permitted assigns.
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Section 14.03  Equitable Remedies. Notwithstanding anything herein to the contrary, prior to the Closing with respect to all provisions of this Agreement and from and after the Closing
with respect to Section 10.02 (Press Releases), Section 10.03 (Confidentiality) and Section 10.07 (Post-Closing Record Retention and Access), the Target Companies and the Sellers, on the one
hand, and Buyer, on the other hand, hereby agree that in the event any of the Target Companies or the Sellers, on the one hand, or Buyer, on the other hand violate any provisions of this
Agreement, the remedies at Law available to Buyer, on the one hand, and the Target Companies and the Sellers, on the other hand, may be inadequate. In such event, the Target Companies and the
Sellers, on the one hand, and Buyer, on the other hand, shall have the right, in addition to all other rights and remedies they may have, to specific performance and/or injunctive or other equitable
relief to enforce or prevent any violations by Buyer, on the one hand, or the Target Companies or the Sellers, on the other hand.

Section 14.04  Entire Agreement. This Agreement, including the Exhibits and Schedules (including Disclosure Schedules), and the documents referred to herein constitute the entire
agreement among the Parties and supersede any prior understandings, agreements or representations by or among the Parties, written or oral, that may have related in any way to the subject matter
hereof.

Section 14.05  Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties named herein and their respective successors and permitted assigns.
No Party may assign this Agreement or any of its rights or interests, or delegate any of its obligations, hereunder without the prior written consent of the other Parties; provided, that the Sellers’
Representative may assign its rights and obligations hereunder as provided in Section 14.01 (Sellers’ Representative); provided, further, that Buyer and Merger Sub may assign any of their
respective rights and obligations hereunder to any of their respective Affiliates or one or more lenders of Buyer, Merger Sub, the Target Companies or their Subsidiaries, it being acknowledged and
agreed that any such assignment will not relieve Buyer and Merger Sub of their respective obligations under this Agreement.

Section 14.06  Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and
the same instrument. This Agreement, any other document contemplated hereby and any amendments hereto, to the extent signed and delivered by means of digital imaging and electronic mail or
a facsimile machine, shall be treated in all manner and respects as an original contract and shall be considered to have the same binding legal effects as if it were the original signed version thereof
delivered in person.

Section 14.07  Headings. The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.

Section 14.08 Notices. All notices, requests, demands, claims, consents, waivers and other communications hereunder must be in writing and will be deemed to have been duly given only
if delivered personally against written receipt, mailed by prepaid first class certified mail,
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return receipt requested, electronically mailed, or mailed by prepaid overnight courier, to the Parties at the following addresses, emails or facsimile numbers:

If to the Target Companies (prior to Closing), the Sellers or the Sellers’ Representative:
The Honey Pot Company Holdings, LLC

490 Marietta Street NW, Unit 107

Atlanta, Georgia 30313

Email: sy@thehoneypot.co

Attention: Simon Gray

and

VMG Honey Pot Holdings, LLC

c/o VMG Partners

The Presidio

39 Mesa Street, Suite 310

San Francisco, California 94129

Email: williams@vmgpartners.com; hira@vmgpartners.com
Attention: Alisa Williams; Angad Hira

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

Winston & Strawn LLP

333 South Grand Avenue

Los Angeles, California 90071

Email: evadavis@winston.com; ainagaki@winston.com
Attention: Eva H. Davis; Amy Inagaki

If to Buyer, Merger Sub or the Target Companies (after Closing):

THP Intermediate, Inc.

c/o Compass Group Management LLC
301 Riverside Ave, 2nd Floor
Westport, CT 06880

Email: raj@compassdiversified.com
Attention: Raj Dalal

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

Ropes & Gray LLP

10250 Constellation Blvd., 21st Floor

Los Angeles, CA 90067

Email: Brandon.Howald@ropesgray.com; Gabrielle.DiBernardi@ropesgray.com Attention: Brandon Howald; Gabrielle N. DiBernardi
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All such notices, requests, demands, claims, consents, waivers and other communications will (a) if delivered personally to the address as provided in this Section 14.08, or by electronic mail to
the email address as provided for in this Section 14.08, be deemed given on the day so delivered, or, if delivered after 5:00 p.m. Eastern time or on a day other than a Business Day, then on the
next following Business Day (unless the Person transmitting the electronic mail receives a delivery failure notice in which case such notice, request, demand, claim, consent, waiver and other
communication will not be deemed delivered), (b) if delivered by mail in the manner described above to the address as provided in this Section 14.08, be deemed given on the earlier of the third
Business Day following mailing or upon receipt, and (c) if delivered by overnight courier to the address as provided for in this Section 14.08, be deemed given on the earlier of the first Business
Day following the date sent by such overnight courier or upon receipt, in each case regardless of whether such notice, request or other communication is received by any other Person to whom a
copy of such notice is to be delivered pursuant to this Section 14.08. Either Party from time to time may change its address, email address or other information for the purpose of notices to that
Party by giving written notice specifying such change to the other Parties.

Section 14.09  Governing Law. This Agreement, including the Exhibits and Schedules (including the Disclosure Schedules) and the documents referred to herein, shall be governed by
and construed in accordance with the domestic Laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.

Section 14.10  Consent to Jurisdiction. Each Party irrevocably submits to the non-exclusive jurisdiction of the Chancery Court of the State of Delaware (unless the Chancery Court of the
State of Delaware declines to accept jurisdiction over a particular matter, in which case, in any state or federal court within the State of Delaware) in respect of any disputes, claims, actions, suits
or proceedings arising out of, or with respect to, this Agreement. Each Party further agrees that service of any process, summons, notice or document by U.S. registered mail to such Party’s
respective address set forth in Section 14.08 (Notices) above shall be effective service of process for any action, suit or proceeding in the State of Delaware with respect to any matters to which it
has submitted to jurisdiction in this Section 14.10. Each Party irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of the
matters to which it has submitted to jurisdiction in this Section 14.10 in the Chancery Court of the State of Delaware, and hereby further irrevocably and unconditionally waives and agrees not to
plead or claim in any such court that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.

Section 14.11  Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER OR RELATE TO THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF,
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DEFENDANT OR OTHERWISE), ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT, OR THE BREACH, TERMINATION OR VALIDITY OF THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH
PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (II) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (IV) EACH
SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS Section 14.11.

Section 14.12  Amendments and Waivers. No amendment of any provision of this Agreement, including the Exhibits and Schedules (including the Disclosure Schedules) and the
documents referred to herein, shall be valid unless the same shall be in writing and signed by Buyer and the Sellers’ Representative. No waiver by any Party of any default, misrepresentation or
breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty, covenant or agreement
hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence.

Section 14.13  Incorporation of Exhibits and Schedules. The Exhibits and Schedules (including Disclosure Schedules) identified in this Agreement are incorporated herein by reference
and made a part hereof.

Section 14.14  Construction. Where specific language is used to clarify by example a general statement contained herein, such specific language shall not be deemed to modify, limit or
restrict in any manner the construction of the general statement to which it relates. 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 Party.

Section 14.15  Interpretation. Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender or the neuter; (ii) words using the singular or
plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this entire Agreement; (iv) the terms
“Article” or “Section” refer to the specified Article or Section of this Agreement; (v) the word “including” means “including without limitation™; (vi) all references to days (excluding Business
Days) or months will be deemed references to calendar days or months; (vii) the words “made available” or “furnished,” or similar references by Sellers or any Target Company means a document
or other item of information was provided or made available to Buyer or its representatives in the “Project Winnie” data room hosted by Datasite or delivered to Buyer and its representatives by
email, in each case, no less than twenty-four (24) hours prior to the execution of this Agreement; (viii) the terms “Dollars” and “$” mean United States Dollars; (ix) references to a particular
statute or regulation include all rules and regulations thereunder and
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any predecessor or successor statute, rules or regulation, in each case as amended or otherwise modified from time to time; and (x) references herein to any contract or agreement (including this
Agreement) means such contract or agreement as amended, supplemented or modified from time to time in accordance with the terms thereof.

Section 14.16  Disclosure Schedules. The information set forth in each section or subsection of the Disclosure Schedules to this Agreement (the “Disclosure Schedules™) shall be deemed
to provide the information contemplated by, or otherwise qualify, the representations and warranties of the Target Companies, their Subsidiaries and the Sellers set forth in the corresponding
section or subsection of this Agreement and any other section or subsection of this Agreement, if it is reasonably apparent on its face that such information applies to such other section or
subsection of this Agreement and regardless of whether such section or subsection of this Agreement is qualified by reference to the Disclosure Schedules.

Section 14.17 Non-Recourse.

(a) This Agreement may only be enforced against the Persons that are expressly named as parties to, or entered into Joinders in respect of, this Agreement. Except to the extent
named as a party to this Agreement or a Joinder, and then only to the extent of the specific obligations of such parties set forth in this Agreement or Joinder, no past, present or future
Representative of any party to this Agreement will have any liability (whether in contract, tort, equity or otherwise) for any of the representations, warranties, covenants, agreements or
other obligations or liabilities under this Agreement of any of the parties to this Agreement. For the avoidance of doubt, except for named parties to the Limited Guaranty (and then only to
the extent of the specific obligations undertaken by each such named party under the Limited Guaranty), notwithstanding anything in this Agreement, Buyer and Merger Sub’s obligations
under this Agreement may only be enforced against, and any Action for breach of this Agreement by Buyer or Merger Sub, as applicable, may only be made against the entity that is
expressly identified herein as “Buyer” or “Merger Sub,” as applicable.

(b) No Person who is not a party to this Agreement (the “Non-Recourse Parties”) shall have any liabilities (whether in contract or in tort, in law or in equity, granted by statute or
any other theory of liability), for any Actions, obligations or liabilities under or with respect to this Agreement; provided, however, for the avoidance of doubt, each Person who executes a
Joinder is and shall be a party to this Agreement and not a Non-Recourse Party. In addition, without modifying or qualifying in any way the preceding sentence or implying any intent
contrary thereto, (i) Sellers’ Representative, each Seller and each Target Company (on behalf of themselves and their respective Affiliates) hereby waive any rights or claims against the
Non-Recourse Parties of Buyer and/or Merger Sub, and agree that in no event shall any Non-Recourse Party of Buyer and/or Merger Sub have any liability or obligation to Sellers’
Representative, any Seller or any Target Company (on behalf of themselves and their respective Affiliates) and in no event shall Sellers’ Representative, any Seller or any Target Company
(on behalf of themselves and their respective Affiliates) seek or obtain any other damages of
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any kind against any Non-Recourse Party of Buyer and/or Merger Sub, including consequential, special, indirect or punitive damages, in each case, under or with respect to this Agreement,
and (ii) Buyer and Merger Sub (on behalf of themselves and their respective Affiliates) hereby waive any rights or claims against the Non-Recourse Parties of the Sellers, and agree that in
no event shall any such Non-Recourse Party of the Sellers have any liability or obligation to Buyer or Merger Sub (on behalf of themselves and their respective Affiliates) and in no event
shall Buyer or Merger Sub (on behalf of themselves and their respective Affiliates) seek or obtain any other damages of any kind against any Non-Recourse Party of the Sellers, including
consequential, special, indirect or punitive damages, in each case, under or with respect to this Agreement. For the avoidance of doubt, notwithstanding anything to the contrary herein, the
provisions of this Section 14.17 shall not, and shall not be deemed or construed to, waive, limit or release any claims relating to Fraud.

Section 14.18  Sellers’ Release. Effective upon the Closing, each Seller, on behalf of himself, herself or itself, and each of his, her or its respective Affiliates (which for the avoidance of
doubt, excludes the Target Companies), and each of their respective former, current and future direct and indirect equityholders, controlling Persons, officers, partners, members, managers,
directors, employees, agents, investors, attorneys, representatives, stockholders, administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions and subsidiaries, successors
and assigns (each, a “Releasor”) hereby knowingly, fully, unconditionally and irrevocably releases, acquits and forever discharges, to the fullest extent permitted by Law, each of Buyer, Merger
Sub, the Target Companies and each of their respective Affiliates, and each respective former, current and future direct and indirect equityholders, controlling Persons, officers, partners, members,
managers, directors, employees, agents, investors, attorneys, representatives, stockholders, administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions and subsidiaries,
successors and assigns of the foregoing (each, a “Releasee™) of, from and against any and all Actions, causes of action, claims, demands, proceedings, orders, obligations, damages, judgments,
debts, dues, liabilities, preemptive rights, stockholder rights, and suits of every kind, nature and description whatsoever (now known or unknown, suspected or unsuspected, primary or secondary,
direct or indirect, absolute or contingent, asserted or unasserted, past or present, whether at law or equity), which such Releasor ever had, now has or may have by reason of any matter, cause or
thing whatsoever, in each case, arising on or prior to the Closing Date (the “Released Claims™); provided, however, that the Released Claims shall not include, and nothing in this Section 14.18
will be deemed to constitute a release by any Releasor of, (a) any claims or rights under this Agreement or any Transaction Document, (b) if the Releasor is an officer, director or manager of any
Target Company or any of their Subsidiaries, any rights to indemnification, exculpation or liability or advancement of expenses under the Organizational Documents or benefits under any directors
and officers insurance policy maintained by Target Companies or any of their Subsidiaries, (c) if the Releasor is an employee of any Target Company or any of their Subsidiaries, any obligations
of the Target Companies or any of their Subsidiaries with respect to accrued and earned compensation, benefits and expense reimbursement owed to the Releasor as of the Closing, including
benefits under any 401(k) plan in which the Releasor participates, to the extent vested as of the Closing Date, claims incurred but unpaid under any group health benefit or other

119



welfare benefit plan in which the Releasor participates, claims for workers’ compensation benefits or unemployment compensation benefits accrued as of the Closing Date and (d) any other claims
that cannot by Law be released by private agreement. The Releasor agrees not to, and agrees to cause his, her or its respective Affiliates, and each of their respective successors and assigns, not to,
assert any such Released Claims against the Releasees based upon any matter released hereby.

FOR THE PURPOSE OF IMPLEMENTING A FULL AND COMPLETE RELEASE AND DISCHARGE OF ALL CLAIMS, THE RELEASOR EXPRESSLY WAIVES ALL RIGHTS
AFFORDED BY ANY STATUTE OR COMMON LAW PRINCIPLE IN ANY JURISDICTION WHICH LIMITS THE EFFECT OF A RELEASE WITH RESPECT TO UNKNOWN CLAIMS,
INCLUDING, WITHOUT LIMITATION, SECTION 1542 OF THE CALIFORNIA CIVIL CODE, WHICH READS IN FULL AS FOLLOWS:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

THE RELEASOR UNDERSTANDS THE SIGNIFICANCE OF THIS RELEASE OF UNKNOWN CLAIMS AND WAIVER OF STATUTORY PROTECTION AGAINST A
RELEASE OF UNKNOWN CLAIMS. THE RELEASOR AGREES THAT IN THE EVENT SUCH RELEASOR SHOULD BRING A CLAIM SEEKING TO IMPOSE ANY
LIABILITY ON A RELEASEE, THE RELEASE PROVIDED BY SUCH RELEASOR UNDER THIS AGREEMENT SHALL SERVE AS A COMPLETE DEFENSE TO SUCH
CLAIM. THE RELEASOR FURTHER ACKNOWLEDGES AND AGREES THAT THIS WAIVER IS AN ESSENTIAL AND MATERIAL TERM OF THIS AGREEMENT.

Section 14.19  Costs and Expenses. Except as otherwise provided in this Agreement, each Party shall be solely responsible for the payment of any fees, costs and expenses incurred by
such Party or its Affiliates in connection with this Agreement, the transactions contemplated hereby or otherwise required by applicable Law, whether or not such transactions are consummated;
provided, that regardless of whether the Closing occurs or this Agreement is earlier terminated pursuant to Section 12.01 (Termination), Transaction Expenses shall be borne and paid as provided
in this Agreement.

sk %k ok 3k ok
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IN WITNESS WHEREOF, the Parties have executed this Merger and Stock Purchase Agreement as of the date first written above.
BUYER:
THP INTERMEDIATE, INC.
By: /s/ Raj Dalal

Name: Raj Dalal
Title: President & CEO

MERGER SUB
THP MERGER SUB, LLC
By: /s/ Raj Dalal

Name: Raj Dalal
Title: President & CEO
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IN WITNESS WHEREOF, the Parties have executed this Merger and Stock Purchase Agreement as of the date first written above.

THP

THE HONEY POT COMPANY HOLDINGS, LLC

By: /s/ Beatrice Dixon
Name: Beatrice Dixon
Title: Chief Executive Officer
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IN WITNESS WHEREOF, the Parties have executed this Merger and Stock Purchase Agreement as of the date first written above.
BLOCKER I:
VMG HONEY POT BLOCKER, INC.
By: /s/ Michael L. Mauzé

Name: Michael L. Mauzé
Title: Authorized Signatory
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IN WITNESS WHEREOF, the Parties have executed this Merger and Stock Purchase Agreement as of the date first written above.
BLOCKER I SELLER:
VMG TAX EXEMPT 1V, L.P.
By: VMG Partners IV GP, LP, its general partner
By: VMG Partners IV GP, LLC, its general partner
By: /s/ Michael L. Mauzé

Name: Michael L. Mauzé
Title: Authorized Signatory

By: /s/ Wayne Wu
Name: Wayne Wu
Title: Authorized Signatory
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IN WITNESS WHEREOF, the Parties have executed this Merger and Stock Purchase Agreement as of the date first written above.

BLOCKER II:
NVBI, INC.
By: /s/ Darryl Thompson

Name: Darryl Thompson
Title: Sole Director

BLOCKER II SELLER:

NEW VOICES FUND, LP
By: New Voices Partners, LLC, its General Partner

By: /s/ Darryl Thompson
Name: Darryl Thompson
Title: Chief Investment Officer and Manager
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IN WITNESS WHEREOF, the Parties have executed this Merger and Stock Purchase Agreement as of the date first written above.
SELLERS’ REPRESENTATIVE:
VMG HONEY POT HOLDINGS, LLC
By: /s/ Michael L. Mauzé

Name: Michael L. Mauzé
Title: Authorized Signatory

126



