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Section 7     Regulation FD
Item 7.01    Regulation FD Disclosure

On June 6, 2022, Compass Diversified Holdings (“Compass Diversified”) issued a Press Release announcing the execution of a definitive agreement for the acquisition of PrimaLoft Technologies Holdings,
Inc. (“PrimaLoft”), 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.

As announced in the Press Release, Compass Diversified will hold a conference call and webcast at 5:00 p.m., Eastern Time on June 6, 2022 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 Diversified and Compass Group Diversified Holdings LLC (the “Company” and, together with Compass Diversified, 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.

PrimaLoft

On June 4, 2022, a newly formed indirect subsidiary of the Company, Relentless Intermediate, Inc. (“Buyer”), entered into Stock Purchase Agreement (the “Purchase Agreement”) with VP PrimaLoft
Holdings, LLC (“Seller”), pursuant to which Buyer will acquire all of the issued and outstanding equity of PrimaLoft, other than the Rollover Shares (as defined below). Buyer will acquire PrimaLoft and its
subsidiaries for an enterprise value of $530 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 an approximately $495 million draw on its revolving credit facility.

Prior to closing certain equity holders of the Seller will have a portion of their equity in Seller redeemed in exchange for equity of PrimaLoft in order to facilitate a rollover of such PrimaLoft equity (the
“Rollover Shares”) into Relentless Topco, Inc., the parent of Buyer (“TopCo”). Following such rollover, TopCo will contribute the Rollover Shares to Buyer. Certain other members of PrimaLoft 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 91% of TopCo, which will in turn own all of
issued and outstanding equity interests of PrimaLoft.

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 party, (ii) performance in all material respects by the other party of its covenants and agreements, (iii) the
absence of any action or order issued by any governmental entity preventing consummation of 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 and (ii) certain
employees of PrimaLoft complying with their respective restrictive covenant agreements. The transaction is expected to close in July 2022, but there can be no assurances that all of the conditions to closing will be
satisfied.



The Company has delivered to the Seller a fully executed limited guaranty in favor of the Seller as of the date hereof with respect to certain of Buyer’s obligations under the Purchase Agreement.

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 June 6, 2022.

99.2 Investor Presentation, dated June 6, 2022.

99.3 Stock Purchase Agreement, dated June 4, 2022, between VP PrimaLoft Holdings, LLC and Relentless Intermediate, Inc.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 99.1

Compass Diversified to Acquire PrimaLoft

Adding Leading Provider of Branded, High-Performance Synthetic Insulation and Materials to CODI’s Consumer Businesses

PrimaLoft’s Commitment to Sustainability Provides a Unique Value Proposition as Consumer Demand for Sustainable Apparel Intensifies

WESTPORT, Conn., June 6, 2022 -- 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 acquire the equity of PrimaLoft Technologies Holdings, Inc., the parent company of PrimaLoft, Inc. (“PrimaLoft”), a leading provider of branded, high-performance
synthetic insulation and materials used primarily in consumer outerwear, and accessories, for an enterprise value of $530 million (excluding working capital and certain other adjustments upon
closing).

Based in Latham, New York, PrimaLoft was established in 1983 by Albany International Corporation (NYSE: AIN) in response to a U.S. Army request to develop a synthetic insulation for soldiers
that replicated the warmth and weight characteristics of traditional goose down, but also remained warm when wet. In addition to maintaining high performance in wet conditions, the portfolio of
PrimaLoft® synthetic insulations offers products that can both mimic natural down aesthetics and provide the freedom to design garments ranging from stylish puffers to lightweight performance
apparel. PrimaLoft insulations also offer superior economics to the brand partner and enable better sustainability characteristics through the use of recycled, low-carbon inputs.

Today, PrimaLoft serves over 950 active brand partners, including Patagonia, Nike, Stio, La Sportiva, Polo Ralph Lauren, Helly Hansen, Marmot, Moncler, and Canada Goose. As a technology
leader with over 90 global patents, along with process trade secrets, PrimaLoft is revolutionizing synthetic alternatives to down in the insulated jacket market with technologies like its patented
ThermoPlume® product. ThermoPlume® insulation features comparable performance to down insulation when dry, superior performance to down insulation when wet, can be made with 100%
recycled raw materials, and can be seamlessly integrated into the traditional down manufacturing process.

PrimaLoft has identified the need for businesses and leaders to not only anticipate the future, but to shape it to be more sustainable. Its Relentlessly Responsible™ ethos means that PrimaLoft
has been able to create and deliver high-performance products while reducing impact on the environment. In fact, PrimaLoft has diverted 614 million plastic bottles from landfills since 2015,
pioneered biodegradable and carbon-negative fiber polymers, and reduced emissions by up to 70% for its proprietary line of insulations made with P.U.R.E.™ manufacturing technology.

“PrimaLoft has all the attributes we look for in an acquisition and once closed, will add to CODI’s track record of acquiring industry-leading, innovative businesses with strong competitive
advantages,” said Elias Sabo, CEO of Compass Diversified. “PrimaLoft is a market leader and possesses significant intellectual property, operates in a large, growing addressable market, and
has a world class management team led by Mike Joyce. In addition, PrimaLoft is a high growth and high free cash flow generating business that operates at the forefront of sustainability and is
fully aligned with CODI’s mission



of conducting our business in a responsible and ethical manner while delivering superior investment results. We’re excited to support PrimaLoft’s next phase of growth.”

Mike Joyce, President and CEO of PrimaLoft, commented: “I am incredibly proud of PrimaLoft’s success with Victor Capital Partners and am thrilled to be partnering with CODI, who shares our
commitment to building a sustainable future through innovation. We believe PrimaLoft is well-positioned to continue its purpose to unleash the full potential of people, products, and planet, as we
address the need for sustainable product innovations in the apparel industry, and beyond. We have built enduring partnerships with key customers through our ability to consistently deliver
innovative products that elevate sustainability and performance, and we look forward to leveraging CODI’s world-class platform to continue to push the synthetic materials market forward.”

The acquisition is expected to close in July, subject to customary closing conditions. William Blair & Company served as lead financial advisor to PrimaLoft (a portfolio company of Victor Capital
Partners), along with Baird. Jefferies LLC acted as exclusive financial advisor to Compass Diversified.

Following the close of the transaction, PrimaLoft will continue to be led by its current leadership team.

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 on Monday, June 6, 2022 at 5:00 p.m. ET to discuss the transaction. The dial-in number for callers in the U.S. is 1-(888)-330-3461 and the dial-in number
for international callers is 1-(646)-960-0805. The Conference ID is 9222443. A live webcast will also be available on the Company's website at compassdiversified.com. A replay of the call will be
available through June 13, 2022. To access the replay, please dial 1-(800)-770-2030 in the U.S. and 1-(647)-362-9199 outside the U.S.

About Compass Diversified
Since its founding in 1998, CODI has consistently executed on its strategy of owning and managing a diverse set of highly defensible, middle-market businesses across the niche industrial and
branded consumer 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 PrimaLoft

PrimaLoft, Inc. is a branded, advanced material technology company based in Latham, New York, with offices in Xiamen, China. PrimaLoft is a world leader in the research and innovative
development of high-performance material solutions, specializing in insulations and fabrics. PrimaLoft® insulation was originally developed for the U.S. Army as a water-resistant, synthetic
alternative to down. Since 1983, a heritage of proven & tested technologies has built trust across the textile industry, with more than 950 global brands using PrimaLoft products in outdoor,
lifestyle, home furnishings, work wear, hunting and military applications. With its Relentlessly Responsible™ mission, PrimaLoft strives to balance innovation, performance and sustainability in
the pursuit of a better future. Today, the brand is recognized as a benchmark for providing unsurpassed comfort in any condition, while lessening its impact on the environment.



About Victor Capital Partners

Victor Capital Partners is a leading middle market private equity firm investing in specialty consumer, industrial technology, and business services companies. We focus on resilient industries and
mission-driven branded businesses with outsized growth potential. Our name stands for victory because we help build companies that are well-positioned to win for their people, customers, and
communities. For more information, visit https://victorcapitalpartners.com.

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 of PrimaLoft 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 PrimaLoft’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.

Investor Relations:    
Compass Diversified
Chris Gasiewski
203.635.8320
irinquiry@compassdiversified.com

Gateway Group
Cody Slach
949.574.3860
CODI@gatewayir.com

Media:
The IGB Group    
Leon Berman
212-477-8438
lberman@igbir.com
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Forward Looking Statements CAUTIONARY NOTES ON FORWARD LOOKING STATEMENTS All non-historical statements in this presentation constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. 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 PrimaLoft Technologies Holdings, Inc. (“PrimaLoft”), 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 PrimaLoft’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 
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. 2



 



 

Branded, high-performance synthetic insulation used primarily in consumer outerwear and accessories X ThermoPlume® X Gold Active PRIMALOFT IS THE LEADING PROVIDER OF 4



 

PrimaLoft has earned the trust of more than 950+ of the world’s leading brands Well-Diversified Brand Partner Relationships ~63% Net Sales to N. American brands ~30% Net Sales to European brands ~7% Net Sales to Asian brands 5



 

Strategic Attributes Founded in 1983 to develop a synthetic insulation for soldiers that replicated the warmth and weight of traditional goose down, but remained warm when wet 6 (1) Sales as of April 2022. 01 Innovation leader in the growing synthetic insulation market Earned the trust of leading brand partners globally 04 Exceptional growth and cash flow profile Double digit growth, low cap ex, negative working capital 06 Sustainability leader in product development 91% of sales are from products with at least 50% recycled content(1) 05 World-Class Management team with proven track record Long tenure and a wealth of experience among management 02 Potential for significant market share gains Estimated to have less than 3% of total addressable market 03 Significant intellectual property 90+ patents worldwide; Two-thirds of revenue protected by patents and/or trade secrets



 

LARGE ADDRESSABLE MARKET OPPORTUNITY $3+ Billion PrimaLoft share of addressable market Insulation sold annually in PrimaLoft’s current product categories and price lanes PROPRIETARY PRIMALOFT® INSULATION ENHANCES PERFORMANCE AND SUSTAINABILITY <3% Addressable Market 7  Gaining market share in synthetic insulation driving faster than market growth  Revolutionary patented ThermoPlume® product disrupting the large traditional down market  Leading sustainable solutions positioned to benefit from apparel brand partners heightened focus on ESG investment initiatives o PrimaLoft BIO – First-ever biodegradable, 100% recycled synthetic insulation and fabric o P.U.R.E – proprietary manufacturing process of synthetic insulation that drastically reduced carbon emissions o 90%+ of sales are from products with at least 50% recycled content



 

PrimaLoft is Relentlessly ResponsibleTM Recycled Content Returning to Nature Reducing Emissions Designing to Last Enabling Circularity Strategic Alliance Non-petroleum-based products start by converting recycled plastics, including ocean plastics, into fibers. First-ever synthetic insulation and fabric designed to return to nature. PrimaLoft® P.U.R.E.TM manufacturing process significantly reduces carbon emissions. Create products that stay with you for a generation. Products made to be recyclable, repurposed, and remade into high-performance fibers. Exclusive partnership utilizing cellulose to significantly reduce carbon levels in polyester, reducing the need for fossil fuels. Enabling the World’s Leading Brands to Achieve New Heights of Sustainability Produced Using Reduced Emissions Trademarked and proprietary manufacturing technique (developed by PrimaLoft) that results in annual carbon reduction equivalent to over 10K trees. 91% of YTD 2022 sales are from products with at least 50% recycled content(1) Since 2015, PrimaLoft has saved more than 614M water bottles from entering landfills or ocean water. 614 Million WATER BOTTLES SAVED 70% CARBON EMISSIONS SAVINGS from PrimaLoft® P.U.R.E.TM OF PRODUCTS CONTAIN RECYCLED CONTENT+99% 8 (1) YTD 2022 is as of April 2022.



 

PrimaLoft’s Exceptional Financial Profile1 >$76mm of revenue; ~$32mm of EBITDA ~40% EBITDA margins High Free Cash Flow (CapEx < 1% of Revenue) ~16% Revenue CAGR since 2017 9 Negative working capital (1) PrimaLoft financial information as of May 2022.



 

Terms of the Transaction $530mm Enterprise Value ($495mm CODI) Expected close July 2022 Management and sellers rolling over ~$35mm; will become ~9% equity owners Expected to draw ~$495 on revolver; leaving availability of ~$105mm (does not include upsize option of $250mm) ~4.1x Total leverage1, pro forma for transaction total outstanding indebtedness of ~$1.8B CODI’s Permanent Capital competitive advantage provided the certainty and speed to secure this very attractive business 10 (1) Per credit agreement calculation



 

Thank you!
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is made as of June 4, 2022, by and between VP PRIMALOFT HOLDINGS, LLC, a Delaware limited liability company (the “Seller”) and
Relentless Intermediate, Inc., a Delaware corporation (“Purchaser”).

WHEREAS, as of the date hereof the Seller owns one hundred percent (100%) of the issued and outstanding shares of common stock, $0.01 par value per share (the “Shares”) of PrimaLoft Technologies
Holdings, Inc., a Delaware corporation (the “Company”);

WHEREAS, the Company owns, directly or indirectly, all of the issued and outstanding Equity Securities (as defined below) of the Subsidiaries as set forth on Schedule 4.4 (such Subsidiaries, together with
the Company, the “Company Group”);

WHEREAS, Seller desires to sell, and Purchaser desires to purchase from Seller, all of the Shares (other than the Rollover Shares (as defined below)) on the terms and subject to the conditions contained
herein;

WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement of the willingness of Purchaser to enter into this Agreement, each of the persons set forth on Schedule
1(A) identified as an Equity Rollover Holder (each an “Equity Rollover Holder”), the Seller and Relentless Topco, Inc., a Delaware corporation and the parent of Purchaser (“Purchaser TopCo”) have entered into a
Contribution and Assignment Agreement in the form attached hereto as Exhibit D (the “Contribution Agreements”), pursuant to which the Seller has agreed to cause a redemption of certain Equity Securities in the
Seller held by the Equity Rollover Holders in exchange for a sufficient number of the Shares to permit the Equity Rollover Holders to satisfy their respective obligations under the Contribution Agreements to
contribute the Aggregate Rollover Amount (as set forth therein, such Shares, together with any such Shares redeemed in connection with the Post-Signing Contribution Agreements, the “Rollover Shares”), with
such contributions to be effective immediately prior to the Closing;

WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement of the willingness of Purchaser to enter into this Agreement, the person set forth on Schedule 1(A)
identified as a Non-Equity Rollover Holder (the “Non-Equity Rollover Holder”), has entered into a Subscription Agreement in the form attached hereto as Exhibit E (the “Subscription Agreement”), pursuant to
which the Non-Equity Rollover Holder has agreed to make a contribution of cash to Purchaser TopCo in exchange for Equity Securities of Purchaser TopCo, with such contributions to be effective immediately
prior to the Closing and as further described in Section 5.1(e);

WHEREAS, between the execution of this Agreement and the Closing, the Seller, Purchaser and certain holders of Equity Securities in the Seller (other than the Equity Rollover Holders) (the “Post-Signing
Equity Rollover Holders”, and together with the Equity Rollover Holders, the “Rollover Holders”) may agree to enter into (and Purchaser may agree to cause Purchaser HoldCo to enter into) an agreement that is
substantially similar in form and substance to the Contribution Agreements entered into by the Equity Rollover Holders (the “Post-Signing Contribution Agreement”), in which the Seller will cause a redemption of
certain Equity Securities in the Seller held by the Post-Signing Equity Rollover Holders in exchange for a sufficient number of the Shares to permit the Post-Signing Equity Rollover Holders to satisfy the “Rollover
Amount” identified in their particular Post-Signing Contribution Agreement, with such contributions to be effective immediately prior to the Closing;

WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement of the willingness of Purchaser to enter into this Agreement, Purchaser and certain members

1



of management of the Company identified on Schedule 1(B) have entered into Restrictive Covenant Agreements to be effective as of the Closing Date;

WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement of the willingness of Purchaser to enter into this Agreement, Purchaser and the person identified on
Schedule 1(C) have entered into a Non-Solicitation Agreement to be effective as of the Closing Date; and

WHEREAS, in connection with the transactions contemplated hereby and by the Ancillary Agreements (as defined below) (the “Transactions”), Compass Group Diversified Holdings LLC, a Delaware
limited liability company, has delivered to the Seller a fully executed limited guaranty in favor of the Seller as of the date hereof with respect to certain of Purchaser’s obligations under this Agreement (the “Limited
Guaranty”).

NOW, THEREFORE, in consideration of the premises, representations, warranties and agreements contained herein and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
Definitions

1.1    Definitions. Unless otherwise defined in this Agreement, all capitalized terms used in this Agreement have the meanings given to them on Exhibit A.

ARTICLE II
Purchase and Sale of the Shares

2.1    Agreement to Purchase and Sell the Shares (Other than the Rollover Shares). On the terms and subject to the conditions contained in this Agreement, at the Closing, Purchaser shall purchase from Seller, and
Seller shall sell, transfer, assign and deliver to Purchaser, all of the Shares (other than the Rollover Shares, the contribution of which to Purchaser TopCo shall occur immediately prior to the Closing pursuant to the
Contribution Agreements and, if applicable, Post-Signing Contribution Agreements), free and clear of all Liens.

2.2    Calculation of the Aggregate Purchase Price. For purposes of this Agreement: “Aggregate Purchase Price” shall mean an amount, subject to adjustment pursuant to Section 2.4 hereof, equal to:

(a)    Five Hundred Thirty Million Dollars ($530,000,000);

(b)    plus the aggregate amount of Cash Equivalents;

(c)       plus the amount by which the Closing Working Capital exceeds the Target Working Capital or minus the amount by which the Target Working Capital exceeds the Closing Working Capital, as
applicable (for the sake of clarity, if the Closing Working Capital is a larger negative amount in relation to the Target Working Capital, then the Aggregate Purchase Price shall be reduced by the difference between
such amounts, and if the Closing Working Capital is a smaller negative amount in relation to the Target Working Capital (or a positive amount), then the Aggregate Purchase Price shall be increased by the
difference between such amounts);
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(d)    minus the aggregate amount of Indebtedness;

(e)    minus the aggregate amount of Transaction Expenses; and

(f)    minus the Aggregate Rollover Amount.

2.3    Manner of Payment of the Estimated Aggregate Purchase Price and Other Payments. As soon as practicable before the Closing, but in no event later than 5:00 p.m. (Pacific Time) on the date that is three (3)
Business Days prior to the Closing Date, the Seller shall deliver in writing to Purchaser its good faith estimate of the Aggregate Purchase Price (the “Estimated Aggregate Purchase Price”) based upon the most
recent reasonably ascertainable financial information of the Company Group (which estimate shall (a) set forth an estimate of the various components of the Aggregate Purchase Price as set forth in Section 2.2, to
the extent applicable, based on the Preliminary Closing Balance Sheet, (b) include an estimated consolidated balance sheet of the Company Group as of immediately prior to the Closing (the “Preliminary Closing
Balance Sheet”) and (c) be prepared in a manner consistent with GAAP (except as modified by the Closing Working Capital Schedule attached as Exhibit C) and in accordance with (i) the definitions set forth in
this Agreement and (ii) clauses (x), (y) and (z) of Section 2.4(a)) (the “Estimated Closing Statement”). The Seller will consider in good faith any input from Purchaser relating to the Estimated Closing Statement.
All such estimates in the Estimated Closing Statement shall not limit or otherwise affect Purchaser’s rights to seek post-Closing adjustment in respect of any such matters pursuant to Section 2.4, and shall not
constitute an acknowledgement by Purchaser of the accuracy of the amounts reflected therein. At the Closing, Purchaser shall:

(a)    deposit Five Million Three Hundred Thousand Dollars ($5,300,000) (the “Escrow Amount”) with Citibank, N.A., as escrow agent (the “Escrow Agent”), with such funds to be kept in a segregated
account (the “Escrow Account”) designated by the Escrow Agent in accordance with the terms of the escrow agreement substantially in the form attached hereto as Exhibit B (the “Escrow Agreement”) as security
for amounts payable to Purchaser pursuant to Section 2.4;

(b)    pay, in accordance with the Pay-Off Letters, the Indebtedness identified on Schedule 6.2(g)(vi) by wire transfer of immediately available funds;

(c)    pay in full all of the Transaction Expenses by wire transfer of immediately available funds to the account(s) designated by the Seller; and

(d)    pay by wire transfer of immediately available funds pursuant to instructions furnished by Seller an amount equal to the Estimated Aggregate Purchase Price, minus the Escrow Amount.

2.4    Aggregate Purchase Price Adjustments.

(a)    As promptly as possible, but in any event within ninety (90) days after the Closing Date, Purchaser shall cause to be prepared and delivered to the Seller a consolidated balance sheet of the Company
Group as of immediately prior to the Closing (the “Closing Balance Sheet”) and a statement (together with the Closing Balance Sheet, the “Closing Statement,” and the date on which the Closing Statement is
delivered to the Seller, the “Delivery Date”) setting forth, in reasonable detail and with reasonable supporting documentation, Purchaser’s calculation of the amount of: (i) Cash Equivalents, Indebtedness and
Closing Working Capital, (ii) Transaction Expenses, (iii) the Aggregate Purchase Price and (iv) the adjustment necessary to reconcile the Estimated Aggregate Purchase Price to the Aggregate Purchase Price. The
Closing Statement shall be prepared in a manner consistent with GAAP (except as
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modified by the Closing Working Capital Schedule attached as Exhibit C) and in accordance with the definitions set forth in this Agreement. In preparing the Closing Statement: (x) any and all effects on the assets
or liabilities of the Company Group of any distributions, financing or refinancing arrangements entered into by Purchaser, the Seller or the Company Group at or after the Closing or any other transaction entered
into by Purchaser, the Seller or the Company Group at or after the Closing in connection with the consummation of the Transactions shall be entirely disregarded; (y) it shall be assumed that the Company Group
and its lines of business shall be continued as a going concern, and (z) there shall not be taken into account any of the plans, transactions or changes that Purchaser intends to initiate or make or cause to be initiated
or made at or after the Closing with respect to the Company Group or its businesses or assets, or any facts or circumstances that are unique or particular to Purchaser or any assets or liabilities of Purchaser, or any
obligation for the payment of the Aggregate Purchase Price hereunder.

(b)    Purchaser shall, and shall cause the Company Group to, provide the Seller (and its representatives) with reasonable access during normal business hours to the books, records, supporting data, facilities
and personnel of the Company Group for purposes of the Seller’s review of the Closing Statement and reasonably cooperate with the Seller (and its representatives) in connection with such review.     

(c)    The Seller shall have forty-five (45) days following the Delivery Date (the “Dispute Period”) to review the Closing Statement. If the Seller has any objections to the Closing Statement, the Seller shall
deliver to Purchaser a statement setting forth its objections thereto (a “Dispute Notice”), which shall identify in reasonable detail those items and amounts to which the Seller objects and the reasons for its dispute
(the “Disputed Items”). Seller shall be deemed to have agreed with all items in the Closing Statement other than as set forth in the Dispute Note and such items that are not set forth in the Dispute Notice shall be
deemed final and binding upon the parties and enforceable by a court of competent jurisdiction. If the Seller delivers a Dispute Notice to Purchaser, Purchaser and the Seller shall attempt to resolve the Disputed
Items within thirty (30) days after delivery of the Dispute Notice. If Purchaser and the Seller are unable to resolve any Disputed Items within such thirty (30) day period, Purchaser and the Seller shall mutually
engage and submit such Disputed Items to, and the same shall be finally resolved in accordance with the provisions of this Agreement by, Deloitte Touche Tohmatsu Limited, or, if such firm is not available or
unwilling to accept such engagement, such other independent accounting firm mutually acceptable to Purchaser and the Seller (the “Independent Accountant”). Purchaser and the Seller shall use their respective
commercially reasonable efforts to cause the Independent Accountant to resolve the Disputed Items as soon as practicable, but in any event within thirty (30) days (or such other period of time as Purchaser and the
Seller shall agree) after engagement by Purchaser and the Seller, and to set forth in a written statement its final determination of the Closing Statement and the resulting Aggregate Purchase Price based upon its
resolution of such Disputed Items and the items and amounts with respect to the Closing Statement that were not Disputed Items. The Independent Accountant shall review the submissions of Purchaser and the
Seller and base its determination solely on such submissions, and not an independent review. In resolving any Disputed Item, the Independent Accountant may not assign a value to any item greater than the greatest
value for such item claimed by either party or less than the least value for such item claimed by either party, in each case, as set forth in the Closing Statement or the Dispute Notice (if any). The decision of the
Independent Accountant shall be deemed final and binding upon the parties and enforceable by a court of competent jurisdiction. Each party shall bear its own costs and expenses in connection with the resolution
of such Disputed Items by the Independent Accountant. The fees and expenses of the Independent Accountant shall be allocated between Purchaser and the Seller so that the amount of fees and expenses paid by the
Seller (with the remainder of such amount being paid by Purchaser) shall be equal to the product of (x)

4



and (y), where (x) is the aggregate amount of such fees and expenses, and where (y) is a fraction, the numerator of which is the amount in dispute that is ultimately unsuccessfully disputed by the Seller (as
determined by the Independent Accountant) and the denominator of which is the total value in dispute. If a Dispute Notice is not delivered to Purchaser during the Dispute Period, the Closing Statement as prepared
by Purchaser shall be deemed accepted and agreed to by the Seller and shall be final, binding and non-appealable by the parties hereto.

(d)    If the Aggregate Purchase Price, based upon the final determination pursuant to Sections 2.4(b) and 2.4(c) (the “Final Purchase Price”), exceeds the Estimated Aggregate Purchase Price (such excess,
the “Upward Adjustment Amount”), then promptly (but in any event within five (5) Business Days after the determination of the Final Purchase Price): (i) Purchaser shall pay the Upward Adjustment Amount to
the Seller (for the benefit of the Seller and the Rollover Holders) by wire transfer of immediately available funds pursuant to instructions furnished by the Seller and (ii) Purchaser and the Seller shall jointly instruct
the Escrow Agent to pay the Escrow Amount (plus all earnings thereon) to the Seller from the Escrow Account pursuant to instructions furnished by the Seller. Following receipt of the Upward Adjustment
Amount, the Seller shall deliver to the Rollover Holders their respective Rollover Pro Rata Amount of the same at the same time that it otherwise makes a distribution of the Upward Adjustment Amount to its
members.

(e)    If the Estimated Aggregate Purchase Price exceeds the Final Purchase Price (such excess, the “Downward Adjustment Amount”), then promptly (but in any event within five (5) Business Days after
the determination of the Final Purchase Price), Purchaser and the Seller shall jointly instruct the Escrow Agent to pay to Purchaser the Downward Adjustment Amount from the Escrow Account, with the
Downward Adjustment Amount to be deducted from the Escrow Amount. If the Downward Adjustment Amount does not exceed the Escrow Amount, Purchaser and the Seller shall promptly (but in any event
within five (5) Business Days after the determination of the Final Purchase Price) jointly instruct the Escrow Agent to pay the balance of the Escrow Amount (plus all earnings thereon) to the Seller (for the benefit
of Seller and the Rollover Holders) from the Escrow Account pursuant to instructions furnished by the Seller. Following receipt of such amounts, the Seller shall deliver to the Rollover Holders their respective
Rollover Pro Rata Amount of such amounts at the same time that it otherwise makes a distribution of the Upward Adjustment Amount to its members. If the Downward Adjustment Amount exceeds the Escrow
Amount, the Seller shall pay such excess to Purchaser by wire transfer of immediately available funds pursuant to instructions furnished by Purchaser within five (5) Business Days after the determination of the
Final Purchase Price.

(f)    If the Estimated Aggregate Purchase Price equals the Final Purchase Price, then promptly (but in any event within five (5) Business Days after the determination of the Final Purchase Price) Purchaser
and the Seller (for the benefit of the Seller and the Rollover Holders) shall jointly instruct the Escrow Agent to pay the Escrow Amount (plus all earnings thereon) to the Seller from the Escrow Account pursuant to
instructions furnished by the Seller. Following receipt of such amounts, the Seller shall deliver to the Rollover Holders their respective Rollover Pro Rata Amount of such amounts at the same time that it otherwise
makes a distribution of such amounts to its members.

(g)    Notwithstanding anything to the contrary herein, if Purchaser fails to timely deliver the Closing Statement in accordance with Section 2.4(a), then the Final Purchase Price shall be deemed to equal the
Estimated Aggregate Purchase Price; provided, however, that if within ten (10) days following the failure to timely deliver the Closing Statement in accordance with Section 2.4(a), the Seller notifies Purchaser in
writing of such failure and Purchaser does not cure such failure within fifteen (15) days thereafter, the Seller shall be entitled to retain (at the expense of Purchaser) the Independent Accountant
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to provide an audit or other review of the Company Group’s books, review the calculation of the Estimated Aggregate Purchase Price and make any adjustments necessary thereto, consistent with the provisions of
Section 2.4, in which case the Final Purchase Price shall be deemed to be the Estimated Aggregate Purchase Price as adjusted by the Independent Accountant pursuant to this Section 2.4(g) (the determination of
such Independent Accountant being conclusive and binding on the parties hereto).

2.5    Time and Place of Closing. The closing of the Transactions (the “Closing”) shall take place remotely via electronic exchange of required Closing documentation in lieu of an in-person Closing at 10:00 a.m.,
local time, no later than the third (3rd) Business Day immediately following satisfaction of the conditions to the Closing set forth in ARTICLE VI (other than those conditions that by their nature are to be satisfied
at the Closing) or such other place, date or time as Purchaser and the Seller may mutually agree. The parties shall use their reasonable best efforts to complete the Closing through electronic means of
communication to avoid the necessity of a physical Closing. The date on which the Closing occurs in accordance with this Section is referred to in this Agreement as the “Closing Date.” The Closing will be deemed
to occur at the close of business on the Closing Date.

2.6    Withholding Taxes. Purchaser shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement such amounts as are required to be withheld under the Code, or any
applicable provision of Tax Law. To the extent that amounts are so withheld, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the recipient in respect of which such
deduction or withholding was made.

ARTICLE III
Representations and Warranties of Purchaser

Purchaser represents and warrants to the Seller as of the date hereof (unless the representation is as of a specified date, in which case it shall be as of such specified date) as follows:

3.1    Corporate Organization. Purchaser is a corporation duly organized, existing and in good standing under the Laws of the State of Delaware. Purchaser has all requisite corporate power and authority to execute,
deliver and perform this Agreement and each Ancillary Agreement to which it will be a party. The execution, delivery and performance of this Agreement and each Ancillary Agreement to which it will be a party
by Purchaser and the consummation by Purchaser of the Transactions have been duly and validly authorized by all necessary action of Purchaser. This Agreement has been, and upon their execution each Ancillary
Agreement to which Purchaser will be a party will have been, duly executed and delivered by Purchaser and, assuming due execution and delivery by each of the other parties hereto and thereto, this Agreement
constitutes, and upon their execution, each Ancillary Agreement to which Purchaser will be a party will constitute, a legal, valid and binding agreement of Purchaser, enforceable against Purchaser in accordance
with its terms, except as limited by (i) applicable bankruptcy, reorganization, insolvency, moratorium or other similar Laws affecting the enforcement of creditors’ rights generally from time to time in effect, and (ii)
the availability of specific performance, injunctive relief or other equitable remedies and general principles of equity (regardless of whether enforceability is considered in a charge, complaint, litigation, arbitration,
suit, claim, action or proceeding, at Law or in equity (each, an “Action”) (collectively, clauses (i) and (ii) together, the “General Enforceability Exceptions”)).

3.2        Consents. Except for the applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations thereunder (the “HSR Act”), no consent,
authorization, order, permit or approval of, or filing or registration with, any Governmental
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Authority is required to be obtained by Purchaser in connection with its execution, delivery and performance of this Agreement or any Ancillary Agreement to which it is a party or the consummation by Purchaser
of the Transactions.    

3.3      Absence of Conflicts. Neither the execution and delivery of this Agreement or any Ancillary Agreement to which it is a party by Purchaser, nor the consummation by Purchaser of the Transactions, will
conflict with or result in a breach of any of the terms, conditions or provisions of Purchaser’s Organizational Documents, or of any Laws, or of any order, writ, injunction, judgment or decree of any Governmental
Authority or of any arbitration award to which Purchaser is subject. Purchaser is not a party to any Contract whereby timely performance by Purchaser according to the terms of this Agreement may be prohibited,
prevented or delayed.

3.4    Brokers and Finders. No person is or will become entitled, by reason of any contract or arrangement entered into or made by or on behalf of Purchaser or any of its Affiliates, to receive a broker’s commission,
finder’s fee, investment banker’s fee or similar payment in connection with the Transactions, in each case, for which the Seller or any of its Affiliates might have any liability following the Closing.

3.5    Solvency. Immediately after giving effect to the Transactions and the incurrence of any indebtedness therewith and assuming the accuracy of the representations and warranties set forth in ARTICLE IV, the
Company Group will not be insolvent.

3.6    Accredited Investor. Purchaser is acquiring the Shares for its own account with the present intention of holding such securities for investment purposes and not with a view to, or for sale in connection with,
any distribution of such securities in violation of any federal or state securities Laws. Purchaser is an “accredited investor” as defined in Regulation D promulgated by the Securities and Exchange Commission
under the Securities Act of 1933 (the “Securities Act”). Purchaser acknowledges that it is informed as to the risks of the Transactions and of ownership of the Shares. Purchaser acknowledges that the Shares have
not been registered under the Securities Act or any state or foreign securities Laws and that the Shares may not be sold, transferred, offered for sale, assigned, 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 the Shares are registered under any applicable
state or foreign securities Laws or sold pursuant to an exemption from registration under the Securities Act and any applicable state or foreign securities Laws.

3.7    Funding. Purchaser has, or shall have at the Closing, sufficient funds in order to consummate the Transactions, on the terms contained herein. For the avoidance of any doubt, Purchaser acknowledges and
agrees that there is no financing contingency or financing condition of any kind with respect to any of its obligations under this Agreement or in connection with the Transactions.

3.8    WARN Act. Purchaser has no present plans or intention to carry out, following the Closing, any plant closing or mass layoff which would violate the federal Worker Adjustment and Retraining Notification
Act or any similar applicable state or local Law (collectively, the “WARN Act”) at any facility of the Company Group’s businesses (assuming for purposes of this subsection that no notice would be given in
connection with any such closing or layoff).

3.9    Litigation and Claims. There is no Action, pending or, to Purchaser’s Knowledge, threatened against Purchaser: (i) with respect to or affecting Purchaser’s ability to perform its obligations hereunder, or (ii)
reasonably likely to prohibit, restrict or delay the performance of this Agreement by Purchaser.
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ARTICLE IV
Representations and Warranties of the Seller

The Seller makes the following representations and warranties to Purchaser. All representations and warranties of the Seller are made subject to the disclosures in the schedules delivered by the Seller to
Purchaser concurrently herewith and identified by the parties as the “Disclosure Schedules.”

4.1    Organization; Authority; Enforceability.

(a)       The Seller is a limited liability company, duly organized, existing and in good standing under the Laws of the State of Delaware. The Seller has all requisite limited liability company power and
authority to own, lease and operate its properties and carry on its business as now conducted and to enter into and perform this Agreement and each Ancillary Agreement to which it will be a party and to
consummate the Transactions. The execution, delivery and performance of this Agreement and each Ancillary Agreement to which it will be a party by the Seller and the consummation by the Seller of the
Transactions have been duly and validly authorized by all necessary limited liability action of the Seller. This Agreement has been, and upon their execution each Ancillary Agreement to which the Seller will be a
party will have been, duly executed and delivered by the Seller and, assuming due execution and delivery by each of the other parties hereto and thereto, this Agreement constitutes, and upon their execution, each
Ancillary Agreement to which the Seller will be a party will constitute, a legal, valid and binding agreement of the Seller, enforceable against the Seller in accordance with its terms, except as limited by the General
Enforceability Exceptions.

(b)        Each member of the Company Group is duly incorporated, organized or formed, validly existing and in good standing (or the jurisdictional equivalent) under the Laws of its jurisdiction of
incorporation, organization or formation (as applicable). Each member of the Company Group has all requisite organizational power and authority and all authorizations, licenses and permits necessary to own, lease
and operate its properties and to carry on its businesses as now conducted and is in good standing in each applicable jurisdiction, except where the failure to be in good standing or to hold such authorizations,
licenses and permits would not reasonably be expected to have a Material Adverse Effect.

(c)    The Seller has heretofore furnished to Purchaser a complete and correct copy of the certificate of incorporation, bylaws, certificate of formation or operating agreement (or equivalent organizational
documents) (“Organizational Documents”), each as amended to date, of each member of the Company Group. Such Organizational Documents are in full force and effect. No member of the Company Group is in
violation of any of the provisions of its Organizational Documents. The transfer books and minute books of each member of the Company Group, if any, have been made available for inspection by Purchaser prior
to the date hereof and are true and complete.
    
4.2    Consents and Approvals. Except as set forth on Schedule 4.2 and the applicable requirements of the HSR Act, no consent, authorization, order, permit, exemption or approval of, or filing, notice or registration
with, any Governmental Authority is required for or in connection with the execution, delivery and performance by the Seller of this Agreement or any Ancillary Agreement to which it is a party or the
consummation by the Seller of the Transactions.

4.3        Conflicts. Neither the execution and delivery of this Agreement or any Ancillary Agreement to which it is a party by the Seller, nor the consummation by the Seller and the Company Group of the
Transactions, will (a) conflict with or result in a breach of any of the terms, conditions or provisions of
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the Organizational Documents of either the Seller or any member of the Company Group (as applicable), (b) conflict with or violate any Laws applicable to either the Seller or the Company Group, or any order,
writ, injunction, judgment or decree of any Governmental Authority or of any arbitration award to which either the Seller or the Company Group is a party or by which either the Seller or any member of the
Company Group is bound or (c) result in any breach of, constitute a default (or an event that, with notice or lapse of time or both, would become a default) under, require any consent of or notice to any person
pursuant to, give to others any right of termination, amendment, modification, acceleration or cancellation of, allow the imposition of any fees or penalties, require the offering or making of any payment or
redemption, give rise to any increased, guaranteed, accelerated or additional rights or entitlements of any person or otherwise adversely affect any rights of the Seller or the Company Group under, or result in the
creation of any Lien on any property, asset or right of the Seller or the Company pursuant to, any note, bond, mortgage, indenture, agreement, lease, license, permit, franchise, instrument, obligation or other
Contract to which the Seller or the Company Group is a party or by which the Seller or the Company Group or any of their respective properties, assets or rights are bound or affected, except in the case of clause (c)
would not reasonably be expected to have a Material Adverse Effect. No “fair price,” “interested shareholder,” “business combination” or similar provision of any United States state takeover Law applicable to the
Seller or any member of the Company Group is applicable to the Transactions.

4.4    Capitalization; Subsidiaries. The authorized capital stock of the Company consists of the Shares. All of the Shares have been duly authorized, validly issued, are fully paid and non-assessable, and as of the
date hereof are owned beneficially and of record by the Seller, and, following the Rollover Partial Redemption, shall be owned beneficially and of record by the Seller and the Rollover Holders, in each case, free
and clear of all options, proxies, voting trusts, voting agreements, judgments, pledges, charges, escrows, rights of first refusal or first offer, Liens and transfer restrictions, except any transfer restrictions imposed by
the Seller’s Organizational Documents, applicable securities Laws, and Liens securing Indebtedness to be satisfied at Closing, and, in each case other than the transactions contemplated by the Contribution
Agreements and, if applicable, the Post-Signing Contribution Agreements and, in each case, any related agreements. The Seller has the limited liability company right, authority and power to sell, assign and
transfer the Shares (and at the Closing, other than the Rollover Shares) to Purchaser. Upon delivery to Purchaser of the Shares (other than the Rollover Shares) at the Closing and Purchaser’s payment of the
Estimated Aggregate Purchase Price, Purchaser shall acquire good, valid and marketable title to the Shares (other than the Rollover Shares), free any clear of all options, proxies, voting trusts, voting agreements,
judgments, pledges, charges, escrows, rights of first refusal or first offer, Liens and transfer restrictions other than any transfer restrictions imposed by applicable securities Laws and Liens created by Purchaser,
and, in each case, other than the transactions contemplated by the Contribution Agreements and, if applicable, the Post-Signing Contribution Agreements and, in each case, any related agreements. Schedule 4.4 sets
forth a true and complete list, as of the date hereof, of the name, jurisdiction of organization and the ownership of the authorized, issued and outstanding Equity Securities of each Subsidiary of the Company. All of
the issued and outstanding Equity Securities of each Subsidiary of the Company are duly authorized, validly issued, fully paid and non-assessable (or the jurisdictional equivalents), and are owned of record and
beneficially (or the jurisdictional equivalents) by the identified member of the Company Group in the respective amounts set forth in Schedule 4.4. Except for the Shares and except as set forth on Schedule 4.4, no
member of the Company Group has issued or agreed to issue any of its Equity Securities or any stock appreciation right, phantom stock, interest in the ownership of any member of the Company Group or other
equity equivalent or equity-based award or right. All of the aforesaid Equity Securities have been offered, sold and delivered by a member of the Company Group in material compliance with all applicable federal
and state securities laws. Except for rights granted to Purchaser under this Agreement or as otherwise contemplated by the Contribution Agreements and, if applicable, the Post-Signing Contribution Agreements, or
in each case, any related
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agreements, or Section 5.1(d), there are no outstanding obligations of the Company Group to issue, sell or transfer or repurchase, redeem or otherwise acquire, or that relate to the holding, voting or disposition of or
that restrict the transfer of, the issued or unissued Equity Securities of the Company or any of its Subsidiaries. No Equity Securities of the Company or any of its Subsidiaries have been issued in violation of any
provision of applicable Law, the Organizational Documents of the Company Group or any Contract to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is
bound. Except for the Subsidiaries listed on Schedule 4.4, no member of the Company Group directly or indirectly owns any Equity Securities in, or is under any current obligation to make any loan, capital
contribution or other investment in, any person (other than another member of the Company Group).

4.5    Financial Information.    

(a)    True and complete copies of the consolidated balance sheets and the related statements of operations, equityholder’s equity and cash flows of the Seller and the Company Group for the fiscal years
ended December 31, 2021 and December 31, 2020, as audited by RSM US LLP, are contained in Schedule 4.5(a). Such financial statements described in the preceding sentence are referred to herein collectively as
the “Financial Statements.” Copies of the unaudited consolidated balance sheets and the related statements of income of the Seller and the Company Group for the four (4) month period ended April 30, 2022 are
also contained in Schedule 4.5(a). Such financial statements described in the preceding sentence are referred to herein as the “Interim Financial Statements.” April 30, 2022 is referred to herein as the “Interim
Financial Statement Date.” The Financial Statements and Interim Financial Statements (i) have been prepared in accordance with the books and records of the Company Group and (ii) present fairly, in all material
respects, the consolidated financial position of the Company Group as of the dates thereof and the results of operations and cash flows of the Company Group for the periods covered by said statements, in
conformity with GAAP applied on a consistent basis throughout the periods indicated, except as disclosed therein and, in the case of the Interim Financial Statements, except for the absence of any schedules and
footnote disclosures and any normal and recurring year end adjustments that will be consistent with past practice and, which, individually or in the aggregate, would not be material.

(b)    The Company Group has no liabilities that would be required to be reflected or reserved against on a consolidated balance sheet prepared in accordance with GAAP except for (i) liabilities reflected in
the Interim Financial Statements, including liabilities disclosed in the notes thereto, (ii) liabilities reflected in the Financial Statements, including liabilities disclosed in the notes thereto, (iii) liabilities incurred in
the ordinary course of business since the Interim Financial Statement Date that, individually or in the aggregate, are not material to the Company Group, (iv) liabilities under this Agreement or any Ancillary
Agreements, (v) liabilities for Transaction Expenses and Indebtedness taken into account in the determination of the Aggregate Purchase Price.

(c)    The books of account and financial records of the Company Group are true and correct in all material respects and have been prepared and are maintained in accordance with GAAP.

4.6    Title to Assets. Except as set forth on Schedule 4.6, the Company Group has good and valid title to, or a valid leasehold interest in, all of its assets, including all of the assets reflected as being assets of the
Company Group on the balance sheet included in the Interim Financial Statements, other than those assets sold, transferred or otherwise disposed of in the ordinary course of business consistent with past practice
following the Interim Financial Statement Date, free and clear of any Liens, except for Permitted Liens. The Company Group’s tangible assets are in good operating condition and have been maintained
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in all material respects in good operating condition and repair (normal wear and tear excepted) and are adequate for the uses to which they are put. The Company Group owns, or has a valid leasehold interest in, all
material properties and assets necessary for the conduct of the business as presently conducted.

4.7    Insurance. Schedule 4.7 lists all insurance policies that are owned by any member of the Company Group, under which any member of the Company Group is a beneficiary, or to which a member of the
Company Group is named as an insured or loss payee, including those that pertain to the Company Group’s assets, employees or operations. Schedule 4.7 also sets forth with respect to each insurance policy, the
carrier, policy number, a description or type of coverage and the amount of annual premiums. With respect to each such insurance policy, (i) such insurance policies are in full force and effect and no material
default exists with respect to the obligations of the Company Group under any such policy, (ii) no application therefor included a material misstatement or omission, (iii) the Company Group has not, within the past
three (3) years, received written notice of, nor, to the Seller’s Knowledge is there threatened, any cancellation or termination of any such insurance policy. Except as set forth on Schedule 4.7, no member of the
Company Group has self-insurance or co-insurance programs (it being understood that retention or deductible amounts shall not be considered self-insurance or co-insurance programs). No claim currently is
pending under any such insurance policy involving an amount in excess of $100,000. All material insurable risks in respect of the business and assets of the Company Group are covered by such insurance policies
and, to the Seller’s Knowledge, the types and amounts of coverage provided therein are usual and customary in the context of the business and operations in which the Company Group is engaged. The activities
and operations of the Company Group have been conducted in a manner so as to conform in all material respects to all applicable provisions of such insurance policies. The consummation of the Transactions will
not cause a cancellation or reduction in the coverage of such policies. The Company Group has not made any claims on existing insurance policies, including business interruption insurance, as a result of COVID-
19 or any COVID-19 Measures.

4.8    Taxes.

(a)    Except as set forth on Schedule 4.8(a):    

(i)    (a) All Income Tax Returns and other material Tax Returns required to have been filed by the Company Group on or before the date hereof (taking into account extensions properly obtained)
have been filed (b) such Tax Returns were true, correct, and complete in all material respects;

(ii)    All Taxes required to be paid by the Company Group (regardless of whether shown to be payable on any Tax Returns), have been timely paid in full;

(iii)    No written waiver of any statute of limitations relating to any Taxes or Tax Returns for which the Company Group is liable is in effect, other than ordinary course extensions to file a Tax
Return;

(iv)    There is no material audit or administrative or judicial proceeding pending with respect to Taxes payable by the Company Group;

(v)    All deficiencies asserted in writing or assessments made in writing as a result of any examination of the Tax Returns referred to in clause (i) by a Governmental Authority, to the extent required
to be paid by the Company Group, have been paid in full, are fully reflected as a
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liability in the Interim Financial Statements, are being contested in good faith, or are otherwise resolved;

(vi)    There are no liens for Taxes upon the assets of the Company Group (except for Permitted Liens) that arose in connection with any failure (or alleged failure) to pay any Taxes;

(vii)       No member of the Company Group has engaged in any “listed transaction” as defined in Treasury Regulation Sections 1.6011-4(b) (other than such transactions that have been properly
reported);

(viii)    The Company Group is not a party to, and is bound not by and has no obligation under, any Tax sharing or allocation agreement with a person not within the Company Group with respect to
any amount of Taxes (other than pursuant to customary commercial contracts not primarily related to Taxes);

(ix)    All Taxes not yet due and payable by the Company Group have been, in all material respects, properly accrued on the books of account of the Company Group in accordance with GAAP;

(x)    Neither the Company Group nor Purchaser (or its owners), by reason of Purchaser’s ownership of the Company Group, will be required to include any item of income in, or exclude any item
of deduction from, taxable income or pay any Taxes in any taxable period (or portion thereof) ending after the Closing Date as a result of (A) any change in or use of an improper method of accounting for a
Pre-Closing Tax Period (including by reason of any adjustment under Section 481 of the Code), (B) any “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar
provision of state, local or foreign income Tax Law) executed on or prior to the Closing Date, (C) installment sale or open transaction disposition made on or prior to the Closing Date, (D) any prepaid
amount received or deferred revenue accrued on or prior to the Closing Date, (E) Pandemic Response Law, or (F) “subpart F income” or “global intangible low-taxed income” within the meaning of
Sections 951 and 951A of the Code or any corresponding or similar provision of Law of the Company Group attributable to a taxable period (or portion thereof) ending on or prior to the Closing Date (such
items described in clauses (A) through (G), “Deferred Items”);

(xi)    The Company Group has properly (i) collected and remitted sales, use, valued added and similar Taxes with respect to sales or leases made or services provided to their customers and (ii) for
all sales, leases or provision of services that are exempt from sales, use, valued added and similar Taxes and that were made without charging or remitting sales, use, valued added or similar Taxes, received
and retained any appropriate Tax exemption certificates and other documentation qualifying such sale, lease or provision of services as exempt;

(xii)    No member of the Company Group (i) has been a member of an Affiliated Group other than the Company Group;

(xiii)    The Company has been classified as a corporation since the date of its formation, and each other member of the Company Group is currently, and has since its formation been, classified for
U.S. federal income Tax purposes in the manner set forth on Schedule 4.8(a)(xiii);
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(xiv)    No claim has been made by a Taxing Authority in a jurisdiction where the Company Group does not file Tax Returns claiming that such entity is or may be subject to Taxes assessed by such
jurisdiction;

(xv)    The Company Group is not subject to Tax in any country other than its place of formation by virtue of (i) having a permanent establishment or other place of business or (ii) having a source
of income in such country;

(xvi)    The Company Group has withheld and paid to the appropriate Governmental Authority or is holding for payment not yet due to such Governmental Authority all amounts required to be
withheld on any payments or allocations (including under Code Sections 1445 and 1446), and is not liable for any Taxes, penalties or other sums for failure to comply with any applicable Laws;

(xvii)    There are no independent contractors who may successfully claim to be employees or otherwise be considered employees of the Company Group;

(xviii)    The Company Group has not distributed stock of another person, or has had its stock distributed by another person, in a transaction that was purported or intended to be governed in whole
or in part by Sections 355 or 361 of the Code;

(xix)    The Company Group will not be required to pay any Tax after the Closing Date as a result of an election made pursuant to Section 965(h) of the Code;

(xx)    None of the Company’s non-U.S. Subsidiaries has, or at any time has had, an investment in “United States property” within the meaning of Section 956(b) of the Code;

(xxi)     None of the Company’s non-U.S. Subsidiaries holds, or at any time has held, a “United States real property interest” within the meaning of Section 897(c)(1) of the Code;

(xxii)    None of the Company’s non-U.S. Subsidiaries is, or at any time has been, a “controlled foreign corporation” within the meaning of Section 957 of the Code or a “passive foreign investment
company” within the meaning of Section 1297 of the Code and none of the Company or any of its Subsidiaries is a stockholder, directly or indirectly, in a controlled foreign corporation or passive foreign
investment company; and

(xxiii)    None of the Company’s non-U.S. Subsidiaries is, or at any time has been, engaged in the conduct of a trade or business within the United States within the meaning of Section 864(b) or
Section 882(a) of the Code, or considered to be so engaged under Section 882(d) or Section 897 of the Code or otherwise.

(b)    Notwithstanding anything to the contrary in this Agreement, the Seller makes no representation or warranty, and provides no other assurance, with respect to the availability after the Closing Date of
any net operating loss carryovers, net capital loss carryovers, tax basis, credits or similar Tax items of any person.

4.9      Conduct of Business. Except as set forth on Schedule 4.9, since the Interim Financial Statement Date, (i) the Company Group has conducted its business only in the ordinary course consistent with past
practice; (ii) there has not been any change, event or development that, individually or in the aggregate,
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has had a Material Adverse Effect; (iii) the Company Group has not suffered any loss, damage, destruction or other casualty affecting, any of its material properties or assets, whether or not covered by insurance;
(iv) the Company Group has not suffered any material loss, or any material interruption in use, of any material assets (whether or not covered by insurance), on account of fire, flood, riot, strike or other hazard or
act of God; (v) the Company Group has not experienced any material business interruptions arising out of, resulting from or related to COVID-19 or COVID-19 Measures, whether directly or indirectly and (vi) the
Company Group has not:

(a)    amended its Organizational Documents;

(b)    sold, transferred, abandoned, encumbered, or otherwise disposed of any material asset or property or granted rights in any material property, including Intellectual Property Rights, except for sales of
inventory and transfers of cash in payment of the Company Group’s liabilities or to fund estimated tax obligations of the members of the Company Group and non-exclusive licenses, all in the ordinary course of
business consistent with past practice, and except as permitted by this Agreement;

(c)    taken any action that has resulted in a Material Adverse Effect;

(d)    waived any material right other than in the ordinary course of business consistent with past practice;

(e)    mortgaged, pledged or subjected to any Lien (other than Permitted Liens) any portion of its properties or assets;

(f)    increased the compensation payable or to become payable or the benefits provided or to be provided, in either case, to any director, manager or employee at the executive officer level or more senior,
other than normal periodic increases in the ordinary course of business consistent with past practices or to the extent required under the terms of any Material Contract or to comply with applicable Law, or grant any
severance or termination payment to, or pay, loan or advance any amount to, any director, officer, manager or employee of the Company Group;

(g)    entered into, amended, modified, adopted or terminated any Benefit Plan, except in the ordinary course of business consistent with past practices or as required by Law;

(h)    made or made commitments for capital expenditures in excess of the Company’s existing capital expenditure budget as set forth on Schedule 4.9(h) in the aggregate;

(i)    instituted any Action or settled any Action involving payment of more than $100,000 or resulting in the incurrence by the Company Group of fees, costs and expenses in an aggregate amount more than
$250,000;

(j)    acquired any other business or entity (or any significant portion or division thereof), whether by merger, consolidation or reorganization or by the purchase of its assets or capital stock;

(k)    (A) made any material change in its cash management process, (B) conducted its billing and collection of receivables and inventory purchases other than in the ordinary course of business consistent
with past practice, (C) made any write down in the value of its assets other than in the ordinary course of business consistent with past practice or (D) engaged in any promotional sales or discount or
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other activity with customers that has the effect of accelerating pre-Closing period sales that would otherwise be expected to occur in post-Closing periods;    

(l)        made, changed or revoked any Tax election, changed any Tax annual accounting period, adopted or changed any accounting method, filed any amended Tax Return, entered into any closing
agreement, settled, compromised, conceded or abandoned any Tax claim or assessment relating to the Company Group, surrendered any right to claim a refund of Taxes, consented to any extension or waiver of the
limitation period applicable to any Tax claim or assessment relating to the Company Group, failed to pay any Tax as it becomes due, intentionally took advantage of, or took any action that would prevent Purchaser
or, after the Closing, the Company Group, from claiming a Tax benefit under the Pandemic Response Laws, or take any other similar action relating to the filing of any Tax Return or the payment of any Tax;

(m)    delayed or postponed the repair and maintenance of its properties or the payment of accounts payable, accrued liabilities and liabilities other than in the ordinary course of business;

(n)    changed any annual accounting period, adopted or changed any principle, practice or method of accounting, entered into any closing agreement, or settled any claim or assessment, other than in the
ordinary course of business consistent with past practice;

(o)    issued, sold, pledged, disposed of or otherwise subjected to any Lien (other than any transfer restrictions imposed by applicable securities Laws) any Equity Securities of any member of the Company
Group, or any other ownership interest in any member of the Company Group (except for the issuance of Equity Securities in accordance with the terms of the Company Group’s Benefit Plans) or formed any
Subsidiary;

(p)    reclassified, combined, split, subdivided or redeemed, or purchased or otherwise acquired, directly or indirectly, any of its Equity Securities or other equity or ownership interest or made any other
change with respect to its capital structure;

(q)    adopted a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of any member of the Company Group, or otherwise alter the
corporate structure of any member of the Company Group;

(r)       other than in the ordinary course of business consistent with past practice, amended, waived, modified or consented to the termination of any Material Contract, or amended, waived, modified or
consented to the termination of any Company Group member’s rights thereunder, or entered into any Contract that would constitute a Material Contract hereunder;

(s)    entered into any Contract with any Related Party of any member of the Company Group;

(t)    (i) incurred or assumed any liabilities, obligations or Indebtedness for borrowed money or guaranteed any such liabilities, obligations or Indebtedness in excess of $250,000 or (ii) made any optional
repayment of any Indebtedness for borrowed money;

(u)    purchased or entered into any lease of real property;

(v)    abandoned, failed to maintain or allowed to lapse any Company Intellectual Property Rights;
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(w)    granted any license or sublicense of any Intellectual Property Rights, other than non-exclusive licenses granted by a member of the Company Group to customers, suppliers, or vendors in the ordinary
course of business consistent with past practice;

(x)    terminated or allowed to be terminated any existing insurance policy relating to the business or assets of the Company Group; or

(y)    committed to do any of the above.

4.10    Material Contracts.

(a)    Schedule 4.10(a) lists all Material Contracts. All Material Contracts are legal, valid, binding and enforceable and in full force and effect as to the applicable member of the Company Group, and to
Seller’s Knowledge, the other parties thereto. No breach, violation or (with or without notice or lapse of time or both) default by the Company Group has occurred thereunder and, to Seller’s Knowledge, no breach,
violation or (with or without notice or lapse of time or both) default by the other contracting parties has occurred thereunder. To Seller’s Knowledge, there has been no cancellation or renegotiation by the other
parties to any Material Contract. The Seller has delivered or made available to Purchaser true and correct copies of all Material Contracts, including any amendments thereto.

(b)    No member of the Company Group is a party to, or bound by, any unexpired, undischarged or unsatisfied Material Contract under the terms of which performance by the Company Group according to
the terms of this Agreement will be a default or an event of acceleration, or grounds for termination, or whereby timely performance by the Seller of this Agreement may be prohibited, prevented or delayed, in any
such case where such performance would have a Material Adverse Effect.

(c)       The Company Group has not received any written notices seeking (i) to excuse a third party’s non-performance, or delay a third party’s performance, under existing Material Contracts due to
interruptions caused by COVID-19 or COVID-19 Measures (through invocation of force majeure or similar provisions, or otherwise) or (ii) to modify any existing contractual relationships due to COVID-19 or
COVID-19 Measures. The Company Group is not party to any Contract for Indebtedness or other assistance (whether or not forgivable or characterized as a grant or an advance) or with respect to which the Shares
or any assets of the Company are subject (including by granting of security interest or other Lien) under the “Paycheck Protection Program” as defined in Sections 1102 and 1106 of the CARES Act, the Economic
Injury Disaster Loan Program under Section 7(b) of the United States Small Business Act of 1954, as may be amended from time to time, as modified by the CARES Act, the loan program authorized by Section
4003, et seq. of the CARES Act and Section 13(3) of the Federal Reserve Act or any other federal, state or local Governmental Authority’s stimulus program or economic relief plan in connection with COVID-19
or COVID-19 Measures.

(d)    For purposes hereof, “Material Contracts” means the following legally binding, undischarged Contracts, agreements, leases and other instruments to which a member of the Company Group is a party
and which are active in performance or otherwise contain continuing obligations:

(i)    Contracts (other than any Benefit Plan) for the employment of any employee of the Company Group providing for annual base compensation in excess of $150,000 or providing severance to
any employee, officer, manager or director of the Company Group and any agreement relating to loans to officers, managers, directors or employees;
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(ii)    consulting Contracts providing for payments to the consultant in the last twelve (12) months in excess of $150,000;

(iii)    Contracts with any Top Brand Partner, including purchase contracts and sales contracts;

(iv)    Contracts with any Top Supplier/Manufacturer, including purchase contracts and sales contracts;

(v)    any Contract for the sale or purchase of any real property, or for the sale or purchase of any tangible personal property in an amount in excess of $100,000;

(vi)    Contracts pursuant to which any member of the Company Group is party, either as lessee or sublessee, lessor or sublessor, of personal property or intangibles, where the Contract provides for
an annual payment in excess of $250,000;

(vii)    Contracts restricting (or purporting to restrict) in any manner the Company Group’s rights to compete in any line of business or with any person or in any geographic area or during any period
of time, restricting the Company Group’s rights to sell to or purchase from any person, restricting the right of any person to compete with the Company Group, that grants the other party or any third person
“most favored nation” status or any type of special discount rights, the ability of the Company Group to hire any person or the ability of any person to hire any of the Company Group’s employees;

(viii)    Contracts (other than any Benefit Plan) between a member of the Company Group, on the one hand, and any Related Party, on the other hand;

(ix)    Contracts relating to Indebtedness in excess of $100,000 (except for those being terminated or canceled in connection with the Closing);

(x)    Contracts granting any person a Lien on all or any material portion of the assets of the Company Group other than Permitted Liens and Liens which will be released at the Closing;

(xi)    collective bargaining agreements or any other Contracts with any trade union, works council or other labor organization;

(xii)    settlements, conciliations or similar agreements from the past five (5) years;

(xiii)    any agreement that requires that the Company Group purchase all or substantially all of its requirements of a particular product from a supplier;

(xiv)    broker, franchise, representative, agency, dealer, sales promotion, market research, marketing, consulting, advertising or distributor Contracts involving payments in excess of $250,000 per
year;

(xv)    Contracts for capital expenditures under which the Company Group has remaining obligations in excess of $1,000,000 individually;
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(xvi)    Contracts for the merger, acquisition or divestiture of any company or entity or any material part of the business or assets of any other company or entity;

(xvii)    Contracts that are partnership agreements or joint venture agreements;

(xviii)    the Intellectual Property Licenses and any agreement relating to the sale, acquisition or development of Intellectual Property Rights (other than non-exclusive licenses granted to customers,
suppliers, or vendors of the Company Group in the ordinary course of business consistent with past practice);

(xix)    Contracts that require a consent to or otherwise contain a provision relating to a “change of control” in connection with the consummation of the transactions contemplated by this Agreement
or the Ancillary Agreements;

(xx)    Contracts with any Governmental Authority;

(xxi)    Contracts for the purchase of any debt or equity security or other ownership interest of any person, any obligation to provide funds to (except for employees, providers of services and goods
and other ordinary course obligations otherwise covered in this Section) or assume any material liability or material obligation of any person (other than another member of the Company Group), or for the
issuance of any debt or equity security or other ownership interest, or the conversion of any obligation, instrument or security into debt or equity securities or other ownership interests of, the Company
Group;

(xxii)    Contracts the primary purpose of which is to provide for indemnification to or from any person with respect to liabilities relating to any current or former business of the Company Group or
any predecessor person;

(xxiii)    Contracts that result in any person holding a power of attorney from any member of the Company Group that relates to the Company Group or its business; or

(xxiv)    any other Contracts, whether or not made in the ordinary course of business that (A) involve a future or potential liability or receivable, as the case may be, in excess of $100,000 on an
annual basis or in excess of $150,000 over the current Contract term, (B) has a term greater than one year and cannot be cancelled by the Company Group without penalty or further payment and without
more than 30 days’ notice, or (C) is material to the business, operations, assets, financial condition, or results of operations of the Company Group, taken as a whole;

provided, however, that a Material Contract shall not include any (v) any Organizational Document of any member of the Company Group or the Seller; (w) purchase or sale order entered into in the ordinary course
of business; (x) Material Contract terminable on notice of thirty (30) days or less without penalty; (y) confidentiality or non-disclosure agreement entered into in the ordinary course of business or in connection
with the Transactions; or (z) any Benefit Plan.

4.11    Permits. The Company Group possesses all licenses, permits, registrations and government approvals (the “Permits”) (other than Environmental Permits as defined herein, which are addressed in Section
4.16) from any Governmental Authority which are required in order for the Company Group to conduct its businesses in all material respects as presently conducted. All such Permits (including the
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jurisdiction of issuance and the holder of such Permit) are set forth in Schedule 4.11 and are in full force and effect and the Company Group has not received any written, or to Seller’s Knowledge, oral, notice to
alleging the violation of, or failure to comply with, any term or requirement of any of the Permits. The member of the Company Group possessing such Permit, as applicable, is, and has been, in compliance in all
material respects with the requirements of such Permits. No Action is pending or, to Seller’s Knowledge, threatened regarding the revocation, withdrawal, suspension, cancellation, termination, modification or
limitation of any such Permit. No Permit is held in the name of any employee, officer, director, stockholder, agent or otherwise on behalf of the Company Group.

4.12    Employee Benefits.

(a)    Except as set forth on Schedule 4.12(a), the Company Group does not sponsor, maintain or contribute to or have any liability or obligation (contingent or otherwise) with respect to any employee
pension benefit plan (as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974 (“ERISA”)), employee welfare benefit plan (as defined in Section 3(1) of ERISA), or other bonus,
incentive compensation, deferred compensation, profit sharing, savings, pension, equity purchase, equity option, profits interest, phantom equity, severance, termination pay, salary continuation, vacation, sick leave,
hospitalization or other medical, life or other insurance, retiree medical or life insurance or similar plan, program, policy, practice, agreement or arrangement (each, a “Benefit Plan”). Schedule 4.12(a) separately
identifies each PEO Benefit Plan. With respect to each Benefit Plan, the Company has made available to Purchaser true and complete copies of each of the following documents, as applicable: (i) a copy of the
Benefit Plan (including all amendments thereto), (ii) a copy of the most recent annual report, if any, required under ERISA or the Code, (iii) a copy of the most recent summary plan description, if any, and all
summary of material modifications thereto, if any, required under ERISA, (iv) the two most recently filed Internal Revenue Service (“IRS”) Forms 5500, and (v) if the Benefit Plan is intended to be qualified under
Section 401(a) of the Code, the most recent determination letter received from the Internal Revenue Service. The Company Group does not have any commitment (A) to create, incur liability with respect to, or
cause to exist any new employee benefit plan, program or arrangement, (B) to enter into any new contract to provide compensation or benefits to any individual or (C) to modify, change or terminate any Benefit
Plan, other than with respect to a modification, change or termination required by ERISA or the Code.

(b)    Except as set forth on Schedule 4.12(b), no member of the Company Group, or any trade or business, whether or not incorporated, that is, along with any member of the Company Group, a member of
a controlled group of corporations, under common control, or a member of an affiliated service group, as described in Section 414(b), (c), or (m) of the Code or that is required to be aggregated with any member of
the Company Group under Section 414(o) of the Code maintains or contributes to or has ever incurred any liability or obligation (contingent or otherwise) with respect to (i) any employee benefit plan that is subject
to Title IV of ERISA (including a “multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) or a multiple employer plan (within the meaning of Section 4063 or 4064 of ERISA or Section 413(c) of the
Code)) or (ii) a multiple employer welfare arrangement (within the meaning of Section 3(40) of ERISA).

(c)    Except as required by Section 4980B of the Code, Part 6 of Subtitle B of Title I of ERISA or applicable state Law, the Company Group does not provide any former employee coverage under any
retiree or post-employment medical or other welfare benefit plan.

(d)    With respect to each Benefit Plan (other than any PEO Benefit Plan) and, to Seller’s Knowledge, with respect to each PEO Benefit Plan:

19



(i)    Each such Benefit Plan that is intended to qualify under Section 401(a) of the Code meets in all respects all material requirements for qualification under Section 401(a) of the Code and the
regulations thereunder. Each such Benefit Plan has either received a favorable determination as to its qualification under the Code or may rely on an opinion or advisory letter, in either case, issued by the
IRS.

(ii)    Each such Benefit Plan has been administered in all material respects in accordance with its terms and the applicable provisions of ERISA and the Code and the regulations thereunder.

(iii)        Except for claims for benefits arising in the ordinary course with respect to any such Benefit Plan, there are no Actions, investigations or hearings pending or, to Seller’s Knowledge,
threatened with respect to any such Benefit Plan.

(e)    With respect to each Benefit Plan that is a “nonqualified deferred compensation plan” (as defined for purposes of Section 409A(d)(1) of the Code), (i) such plan or arrangement has been operated since
January 1, 2005 in compliance in all material respects with Section 409A of the Code and all applicable IRS guidance promulgated thereunder to the extent such plan or arrangement is subject to Section
409A of the Code and so as to avoid any tax, interest or penalty thereunder; and (ii) the document or documents that evidence each such plan or arrangement have conformed in all material respects to the
provisions of Section 409A of the Code and the final regulations under Section 409A of the Code since December 31, 2008, or if later, since the establishment of such Benefit Plan. The Company Group is
not obligated to pay a Tax gross-up or reimbursement payment to any directors, officers or employees (including, but not limited to, for any Taxes under code section 409A or 4999 of the Code).

(f)       Except as set forth on Schedule 4.12(f), the consummation of the Transactions, either singly or in conjunction with any other event, will not (A) entitle any current or former employee, manager,
director or independent contractor to severance pay or any other payment, except for such amounts included in Transaction Expenses or as otherwise expressly provided in this Agreement or (B) accelerate
the time of payment or vesting or increase the amount of compensation due to any current or former employee, manager, director or independent contractor.
    

4.13    Employees. With respect to employees of the Company Group:

(a)    Schedule 4.13(a) sets forth an accurate and complete list of all employees and individual independent contractors of the Company Group as of the date hereof (including any such person who is on a
leave of absence, on layoff status or on short-term or long-term disability) and (i) their titles or responsibilities; (ii) their date of hire; (iii) their location of employment; (iv) their current salary or hourly rate of pay;
(v) their status (full-time employee, part-time employee, or independent contractor); and (vi) their status as exempt or non-exempt from overtime, if applicable. Except as set forth on Schedule 4.13(a), there are no
persons who have accepted an offer of employment made by the Company Group but whose employment has not yet started.

(b)    The Company Group is in compliance in all material respects with all applicable Laws relating to employment, including those Laws governing employment practices, the terms and conditions of
employment, compensation, payment of wages, health and safety, workers’ compensation,
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classification of employees, immigration, employee privacy, labor relations and plant closings, including the Americans with Disabilities Act, the Age Discrimination in Employment Act, the Equal Pay Act, the
Fair Labor Standards Act, the National Labor Relations Act, the Occupational Safety and Health Act, and Title VII of the Civil Rights Act of 1964.

(c)    There is not presently pending or existing, and during the last twelve (12) months there has not been, and, to Seller’s Knowledge, there is not threatened:    

(i)    any material strike, slowdown, picketing or work stoppage;

(ii)    any material Action against or affecting the Company Group relating to the alleged violation of any Law pertaining to labor relations or employment matters, including any charge or complaint
filed by an employee or union with the National Labor Relations Board, the Equal Employment Opportunity Commission or any comparable Governmental Authority; or

(iii)        any organizing activities or collective bargaining arrangements that could affect the Company Group pending or under discussion with any labor organization, or any application for
certification of a collective bargaining agent.

(d)    There is no lockout of any employees of the Company Group and no such action is contemplated by the Company Group.

(e)       No member of the Company Group has any material liability or obligations under any applicable Law arising out of the misclassification of any person as a consultant, independent contractor or
temporary employee, as applicable, and no such person is entitled to any compensation in any material amount from any member of the Company Group under any applicable Law that he or she has not
received.

(f)       The Company Group is in compliance with the requirements of, and has no material liabilities pursuant to, the WARN Act or similar reduction in force Law in other jurisdictions affecting any
employee of the Company Group or any facility or employment site of the Company Group.

(g)    The Company Group has completed, and retained for periods required by Immigration and Naturalization Service regulations, a Form I-9 for all employees working in the United States hired on or
after November 7, 1986, except those employees whose employment terminated on or before June 1, 1987. None of the employees currently employed by the Company is authorized for employment in the
United States pursuant to a nonimmigrant visa that authorizes the employee to be employed by the Company.

(h)    The Company Group has withheld and paid to the appropriate Governmental Authority or is holding for payment not yet due to such Governmental Authority all amounts required to be withheld from
employees of the Company Group and is not liable for any arrears of wages, taxes, penalties or other sums for failure to comply with any applicable Laws relating to the employment of labor. The Company
Group has paid in full to all its respective employees or adequately accrued in accordance with GAAP for all wages, salaries, commissions, bonuses, benefits and other compensation due to or on behalf of
such employees.
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(i)    There has not been, and the Company Group does not anticipate that there will be, any adverse change in relations with employees as a result of the announcement of the transactions contemplated by
this Agreement. To Seller’s Knowledge, except as set forth on Schedule 4.13(i), no current employee or officer of the Company intends, or is expected, to terminate his or her employment relationship with
the Company Group following the consummation of the transactions contemplated hereby.

(j)    Since January 1, 2018, (i) no allegations of workplace sexual harassment or discrimination have been made, initiated, filed or, to Seller’s Knowledge, threatened against the Company Group or any of
its respective employees in their capacities as such, (ii) to Seller’s Knowledge, no incidents of any such workplace sexual harassment or discrimination have occurred, and (iii) the Company Group has not
entered into any settlement agreement related to allegations of sexual harassment or discrimination by any of their employees.

(k)        Except as set forth on Schedule 4.13(k), as related to COVID-19, the Company Group has not (i) taken any material action with respect to any employees of the Company Group, including
implementing material workforce reductions, terminations, furloughs or material changes to compensation, benefits or working schedules, (ii) applied for or received loans or payments under the CARES
Act or any other COVID-19 Measure, or claimed any tax credits or deferred any Taxes thereunder or (iii) experienced any material employment-related liability.

(l)       The Company Group is in material compliance with all COVID-19 Measures applicable to any location in which the Company Group operates. To the extent the Company Group is aware of any
employees that have tested positive for COVID-19, the Company Group has taken all necessary precautions with respect to such employee and his or her suspected close contacts required by any applicable
federal, state, and local health authorities. The Company Group has also documented any work-related injury and illness to the extent required by OSHA.    

4.14    Litigation and Claims. Except as set forth on Schedule 4.14, there is no Action pending or, to Seller’s Knowledge, threatened in writing against the Company Group or any material property or asset of the
Company Group, or any of the officers of the Company Group in regards to their actions as such, including with respect to any matter arising from or related to COVID-19 or any COVID-19 Measures, nor, to the
Seller’s Knowledge, is there any basis for any such Action. There is no Action pending or, to the Seller’s Knowledge, threatened seeking to prevent, hinder, modify, delay or challenge the Transactions. There is no
Action by the Company Group pending, or which the Company Group has commenced preparations to initiate, against any other person.

4.15    Decrees, Orders and Laws. No member of the Company Group is a party to, or bound by, and, for the last five (5) years, has not been a party to or bound by, any writ, judgment, injunction, decree,
determination, order, arbitration award (or agreement entered into in any administrative, judicial or arbitration proceeding with any Governmental Authority) or, to the Seller’s Knowledge, threatened investigation
with respect to or affecting the properties, assets, personnel or business activities of the Company Group or the Transactions. No member of the Company Group is in violation of, or delinquent in respect to, and,
for the last five (5) years, has not been in violation of or delinquent in respect to, any decree, order or arbitration award or Law of or agreement with, or any Permit from, any Governmental Authority to which the
property, assets, personnel or business activities of any member of the Company Group are subject. None of the Company Group or any of its executive officers has received during the past five (5) years, nor, to
Seller’s Knowledge, is there any basis for, any notice, order, complaint or other communication from any Governmental Authority or any other person that the Company Group is not in
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compliance in any material respect with any Law applicable to it. The foregoing representations and warranties set forth in this Section 4.15 shall not apply to matters related to Taxes, which are exclusively
provided for in Section 4.8 hereof.

4.16    Environmental Matters. Except as set forth on Schedule 4.16:    

(a)    The Company Group’s operations are, and for the last three (3) years have been, in compliance in all material respects with Environmental Laws.

(b)       The Company Group possesses, and is in compliance in all material respects with, all Environmental Permits that are required for the operation of its businesses as currently conducted. All such
Environmental Permits are in full force and effect and no Action is pending or, to Seller’s Knowledge, threatened regarding the revocation of any such Environmental Permit.

(c)    During the past three (3) years, the Company Group has not received any written notice alleging any material violation of any Environmental Laws.

(d)    There is no Environmental Claim pending or, to Seller’s Knowledge, threatened, against the Company Group.

(e)    There has been no release into the environment of any Hazardous Substances by the Company on, at or under the Leased Premises, at any property formerly owned, leased or operated by the Company,
or at any property to which the Company has sent any Hazardous Substances, in each case, in a manner that could reasonably be expected to result in material liability to the Company under applicable
Environmental Laws.

(f)    The Company Group has not received any written notice from any person that the Company Group is a potentially responsible party with respect to any Offsite Facility pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601, et seq., or any comparable state Law that remains unresolved in any material respect.

(g)    The Company has made available to Purchaser all material environmental site assessments, permits, compliance audits and other material environmental reports in its possession or reasonable control
addressing the Leased Premises or any property formerly owned, operated or leased by the Company.

(h)        Notwithstanding any of the representations and warranties contained elsewhere in this Agreement, the representations and warranties in this Section 4.16 shall be the sole representations and
warranties relating to environmental matters of or affecting the Company Group.

4.17    Real Estate.

(a)    The Company Group does not own any real property. Schedule 4.17(a) lists each of the real properties leased, subleased, licensed or occupied by the Company Group as tenants, subtenants, licensees
or occupants (the “Leased Premises”). The Leased Premises are leased to the Company Group pursuant to written leases, subleases, licenses or agreements, which have previously been made available to Purchaser.
All leases (including any amendments thereto) with respect to the Leased Premises are valid, binding and in full force and effect as to the member of the Company Group a party thereto and, to Seller’s Knowledge,
the other parties thereto, except as limited by the General Enforceability Exceptions.
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No default exists under any such leases by the Company Group or, to the Seller’s Knowledge, any other part thereto, nor any event which, with notice or lapse of time or both, would constitute a default thereunder
by the Company or, to the Seller’s Knowledge, any other party thereto. Within the past three (3) years, the Company Group has received no written notice that the Company Group is in material default thereunder
and, to Seller’s Knowledge, no material default by the other contracting parties has occurred thereunder.

(b)    There are no condemnation, expropriation or taking proceedings pending, threatened or, to Seller’s Knowledge, proposed with respect to the Leased Premises. Except as set forth on Schedule 4.17(b),
the Company Group is not leasing, subleasing, licensing or otherwise granting any person the right to use or occupy the Leased Premises or any portion thereof. There are no contractual or legal restrictions that
preclude or restrict the ability to use the Leased Premises by the Company Group for its current or contemplated use. To Seller’s Knowledge, there are no material latent defects or material adverse physical
conditions affecting the Leased Premises. All plants, warehouses, distribution centers, structures and other buildings on the Leased Premises for the exclusive use of the Company Group are in good operating
condition and repair (subject to any maintenance, repair and replacement obligations under any lease) for the requirements of the business of the Company Group as currently conducted.
    
4.18    Intellectual Property.

(a)    Schedule 4.18(a) sets forth a true and complete list, as of the date of this Agreement, of all Company Intellectual Property Rights subject to any issuance, registration, application, or other filing by, to
or with any Governmental Authority or authorized private registrar in any jurisdiction (the “Intellectual Property Registrations”), and all common law trademarks, service marks, logos and social media handles that
are material to the conduct of the business of the Company Group. All required filings and fees related to Intellectual Property Registrations have been timely filed with and paid to the relevant Governmental
Authority or and authorized registrar, and all Intellectual Property Registrations are in full force and in good standing. Except with respect to pending applications for Intellectual Property Registrations, the
Company Intellectual Property Rights are subsisting and, to Seller’s Knowledge, valid, subsisting and enforceable in all applicable jurisdictions, and none of the Intellectual Property Registrations have ever been
found invalid or unenforceable for any reason in any administrative, arbitration or judicial proceeding or expired, lapsed, been canceled or become abandoned. The Seller has not received any written notice from
any person indicating that the Intellectual Property Registrations may be invalid or unenforceable, and, to Seller’s Knowledge, no facts or circumstances exist that would render any of the Intellectual Property
Registrations invalid or unenforceable.

(b)    Schedule 4.18(b) lists all agreements by or through which another person grants to the Company Group, or the Company Group grants to another person, a right to use any Intellectual Property Rights,
other than (i) licenses granted to the Company Group to use any off-the-shelf software that is commercially available on standard terms and (ii) non-exclusive licenses granted to customers, suppliers, or vendors of
the Company Group in the ordinary course of business consistent with past practice (such agreements, the “Intellectual Property Licenses”). All Intellectual Property Licenses are valid, binding and in full force and
effect as to the member of the Company Group that is a party thereto and, to Seller’s Knowledge, the other parties thereto, except as limited by the General Enforceability Exceptions. Neither the Company Group
nor, to the Seller’s Knowledge, any other person that is a party thereto, is in material breach or default of any Intellectual Property License. The execution, delivery and performance of this Agreement and the
instruments to be delivered by the parties pursuant to the provisions hereof, and the consummation of the transactions contemplated hereby and thereby, will not give rise to any right of any
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person to terminate or re-price or otherwise modify any of the Company Group’s rights or obligations under any Intellectual Property Licenses.

(c)    Except as set forth on Schedule 4.18(c), the Company Group exclusively owns all right, title and interest to, free and clear of all Liens (except Permitted Liens), all Company Intellectual Property
Rights. All other Intellectual Property Rights used in the Company Groups’s business are licensed to the Company Group pursuant to a valid and enforceable written license agreement that remains in effect. The
Company Group does not own or develop any software. The Company Group has not received any written notice or claim challenging its ownership of, or the validity or enforceability of, any material Company
Intellectual Property Rights.

(d)    The conduct of the business of the Company Group has not infringed, diluted, violated or misappropriated any Intellectual Property Right of any other person and the Company Group has not received
any written notice, and no Action is pending, that alleges infringement, dilution, violation or misappropriation of any Intellectual Property Right of any other person. To Seller’s Knowledge, no other person is
misappropriating, diluting, violating or infringing upon the rights of the Company Group in and to the Company Intellectual Property Rights or any Intellectual Property Rights exclusively licensed to the Company
Group.

(e)       The Company Group takes commercially reasonable measures to protect, enforce and maintain the confidentiality of the Company Intellectual Property Rights (including trade secrets and other
Intellectual Property Rights) and prevent unauthorized use of any Company trademarks and such actions are appropriate and reasonable in the industry in which the business of the Company operates and in
compliance with applicable Laws in all material respects. To Seller’s Knowledge, no trade secrets included in the Company Intellectual Property Rights have been disclosed or authorized to be disclosed to any
person, other than in the ordinary course pursuant to an enforceable written confidentiality and non-disclosure agreement. The Company Group has at all times licensed its trademarks pursuant to a written outbound
license that includes customary trademark usage restrictions and guidelines. All persons who have contributed to, developed or conceived any Company Intellectual Property Rights have done so pursuant to valid
and enforceable written agreements that irrevocably assign to the Company Group exclusive ownership of each such person’s contribution, development or conception and all Intellectual Property Rights embodied
therein or arising therefrom. No other person has any claim of ownership or right in the Company Intellectual Property Rights, other than non-exclusive licenses granted in the ordinary course. No Company
Intellectual Property Rights are subject to any outstanding order, judgment, decree, stipulation or agreement restricting the use or licensing thereof by the Company Group.

(f)    Notwithstanding any of the representations and warranties contained elsewhere in this Agreement, the representations and warranties in this Section 4.18 shall be the sole representations and warranties
relating to intellectual property matters of the Company Group.

4.19    Information Technology and Privacy Laws.

(a)    All software, computer hardware, microprocessors, networks, firmware and other information technology and communications equipment used by the Company Group in their business as currently
conducted (“Information Technology”) is either owned by, or leased or licensed to, a member of the Company Group. In the past three (3) years, there has been no failure or other substandard performance of any
Information Technology which has caused any material disruption to the business of the Company Group.
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(b)    The Company Group’s, and its’ officers, employees’, and all processors’, receipt, collection, monitoring, maintenance, creation, transmission, use, analysis, disclosure, storage, disposal, security, and
any other processing of data and other information on behalf of the Company that is governed, regulated, or protected by, or otherwise subject to one or more Privacy Laws as “personal data,” “personally
identifiable information,” “personal information,” or any substantial equivalent of these terms (“Personal Information”) complies with, and has, for the last five (5) years, complied with, in all material respects, all:
(i) applicable Laws and guidelines from Governmental Authorities relating to privacy, data security, data protection, sending solicited or unsolicited electronic mail and text messages, cookies, trackers and
collection, and the processing, transfer, disclosure, sharing, storing, security and use of Personal Information as applicable in all relevant jurisdictions, including the European General Data Protection Regulation of
April 27, 2016 (Regulation (EU) 2016/679) and/or any implementing or equivalent national Laws, U.S. federal and state Laws, in particular the California Consumer Privacy Act of 2018, and the New York
SHIELD Act (collectively, “Privacy Laws”); (ii) Contracts to which the Company Group is a party; (iii) consents and authorizations (if any) provided by the applicable data subjects to the Company Group in
relation to the Company Group’s processing, receipt, access, use, and disclosure of Personal Information; and (iv) applicable privacy policies adopted by the Company Group or otherwise utilized in their business.

(c)       The Company Group has implemented appropriate technical, physical, and organizational measures and security systems and technologies in compliance with all data security requirements under
Privacy Laws to ensure the integrity and security of Personal Information and all Company Group data.

(d)       The Company Group has all necessary authority, consents, and authorizations required by applicable Privacy Laws to receive, access, use, and disclose the Personal Information in the Company
Group’s possession or under its control in connection with the operation of their business as currently conducted.

(e)       The Company Group has not experienced, in the last five (5) years, any incident in which Personal Information was or may have been stolen, lost, unavailable, destroyed, altered or improperly
accessed, disclosed or used without authorization, and the Company Group is not aware of any facts suggesting the likelihood of the foregoing. No circumstance has arisen in which the Company Group was
required by Privacy Laws to notify a person or Governmental Authority of the data security breach or security incident.

(f)       There has not been, in the last three (3) years, and there is no pending or threatened in writing against the Company Group any: (i) audit or investigation by any authority in relation to Personal
Information, or (ii) a written notification, Action, demand, or audit, alleging a violation of any Privacy Laws, or any person’s privacy rights, personal information rights, or data rights.

(g)    The performance of this Agreement by the Company Group will not violate (a) any Privacy Laws, or (b) any other privacy or data security requirements or obligations imposed under any contracts on
the Company. Upon execution of this Agreement, Purchaser shall continue to have the right to use and process any Personal Information transferred to Purchaser under this Agreement in order to be able to conduct
the ordinary course of the business contemplated under this Agreement.

4.20    Product Liability. There is no basis for any material liability to the Company Group relating to any product liability, warranty, backcharge, additional work, field repair or any other claim by a third party
(whether based on contract or tort and whether relating to personal injury, including death, property damage or economic loss) arising from (a) services rendered by the Company Group during the period
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through and including the Closing Date, (b) the sale, distribution or installation of products by the Company Group, or the manufacture of products by the Company Group or its designees whether delivered to a
customer before or after the Closing Date (except with respect to any liability or obligation arising out of any action by the Seller or Purchaser after the Closing Date) or (c) the operation of the Company Group’s
business during the period through and including the Closing Date.

4.21    Brand Partners and Suppliers/Manufacturers.

(a)    Schedule 4.21(a) sets forth a true and complete list of (i) the names of the top thirty-five (35) brand partners of the Company Group during the twelve (12) months ended December 31, 2021 (the “Top
Brand Partners”), (ii) the amount for which each such Top Brand Partner was invoiced during such period and (iii) the percentage of the consolidated total sales of the Company Group represented by sales to each
such Top Brand Partner during such period. The Seller has not received any written notice or, to Seller’s Knowledge, has any reason to believe that any of such Top Brand Partners (A) has ceased or substantially
reduced, or will cease or substantially reduce, use of products or services of the Company Group or (B) has sought, or is seeking, to reduce the price it will pay for the products or services of the Company Group.
None of such Top Brand Partners has otherwise threatened in writing, or to Seller’s Knowledge, orally, to take any action described in the preceding sentence as a result of the consummation of the Transactions.

(b)    Schedule 4.21(b) sets forth a true and complete list of (i) (x) all of the raw material suppliers of the Company Group from which the Company Group ordered products during the twelve (12) months
ended December 31, 2021 (the “Top Suppliers”) and (y) the amount for which each such Top Supplier invoiced the Company Group during such period and (ii) (x) all of the toll manufacturs of the Company Group
from which the Company Group ordered products or services during the twelve (12) months ended December 31, 2021 (the “Top Manufacturers” and, collectively with the Top Suppliers, the “Top
Suppliers/Manufacturers”) and (y) the amount for which each such Top Manufacturer invoiced the Company Group during such period. The Seller has not received any written notice or, to Seller’s Knowledge, has
any reason to believe that there has been any material adverse change in the price of such supplies or services provided by any such Top Supplier/Manufacturer, or that any such Top Supplier/Manufacturer will not
sell supplies or services to the Company Group at any time after the Closing Date on terms and conditions substantially the same as those used in its current sales to the Company Group, subject to general and
customary price increases. No such Top Supplier/Manufacturer has otherwise threatened in writing, or to Seller’s Knowledge, orally, to take any action described in the preceding sentence as a result of the
consummation of the Transactions.

(c)    The Company Group (i) has not experienced any material disruption in its supply chain networks as a result of COVID-19 or any COVID-19 Measures that remains ongoing as of the date of this
Agreement or (ii) has not made, and does not currently plan to make, any material changes to its supply chains or vendor services in response to COVID-19 or any COVID-19 Measures.

4.22    Accounts Receivable. All accounts receivable reflected on the Interim Financial Statements represent bona fide and valid obligations arising from sales actually made or services actually performed in the
ordinary course of business. Unless paid prior to the Closing, as of the Closing Date, all accounts receivable will be current and collectible net of the respective reserves shown on the Closing Balance Sheet or to be
shown on the Closing Statement. There is no contest, claim or right of set-off, other than returns in the ordinary course of business, under any Contract with any obligor of any accounts receivable related to the
amount or validity of such accounts receivable, and, to Seller’s Knowledge, no bankruptcy, insolvency or similar proceedings have been commenced by or against any such obligor.
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4.23    Inventory. The inventories of the Company Group reflected on the balance sheet contained in the Interim Financial Statements are of a quality and quantity all of which is usable or saleable in the ordinary
course of business at, to Seller’s Knowledge, is valued at prices equal to the lower of cost or realizable value and in accordance with the internal accounting practices of the Company Group applied on a basis
consistent with the Financial Statements. The inventories of the Company Group are reflected on the balance sheet contained in the Interim Financial Statements and in the books and records of the Company and its
Subsidiaries in accordance with GAAP applied on a basis consistent with past practice (except as described in the notes to such balance sheet). The inventory is adequate for the conduct of the business of the
Company Group and inventory levels are not in excess of normal operating requirements of the Company Group.

4.24    Related Party Transactions. Schedule 4.24 describes each (i) business relationship, (ii) any ownership interest, (iii) employment relationship and (iv) any amounts owing, in each case (excluding (a) employee
compensation paid in the ordinary course of business, and other ordinary incidents of employment; and (b) any Organizational Documents) existing between a member of the Company Group, on the one hand, and
a Related Party, on the other hand.
4.25    International Trade Laws and Anti-Corruption.

(a)    International Trade Laws. (i) None of the Company Group or any of its respective officers, directors, managers or employees, or to Seller’s Knowledge, any person associated with or acting for or on
behalf of such persons, is a Sanctioned Person or organized, resident, located in, or acting on behalf of a Sanctioned Country; (ii) none of the Company Group or any of their respective officers, directors, managers
or employees, or to Seller’s Knowledge, any person associated with or acting for or on behalf of such persons, is in material violation of, nor has engaged in conduct that would constitute a material violation of,
International Trade Laws for the past five (5) years; (iii) within the past five (5) years, the Company Group has not made any voluntary disclosures to any Governmental Authority in relation to a possible violation
of any International Trade Laws and, to Seller’s Knowledge, has not been the subject of any governmental investigation, enforcement action, or written inquiry regarding the compliance of the Company Group with
such laws or been assessed any fine, penalty or written warning under such laws; and (iv) the Company Group maintains policies and procedures, including internal controls, reasonably designed to ensure that the
Company Group and its respective officers, directors, managers and employees, and any person acting for or on behalf of the Company Group are in material compliance with applicable International Trade Laws.
    

(b)    Anti-Corruption. The Company Group and its respective officers, managers, employees, and, to Seller’s Knowledge, each of the Company Group’s agents, representatives or other persons acting on
behalf of the Company Group, have not in the last five (5) years made or promised to make, directly or indirectly, any improper payment or unlawful transfer of anything of value to or from any “foreign official”
(as defined in the FCPA) or any other person or entity in violation of Anti-Corruption Laws. In the last five (5) years, the Company Group has not received from any Governmental Authority or any other person
any written notice, inquiry, or internal or external allegation, made any voluntary or involuntary disclosure to a Governmental Authority, or conducted any internal investigation or audit, in each case concerning any
actual or potential violation or wrongdoing related to Anti-Corruption Laws.

4.26    Brokers and Finders. With the exception of William Blair & Company, L.L.C. and/or Robert W. Baird & Co. Incorporated (the “Bankers”), the fees of expenses of which will constitute Transaction Expenses
and be paid at Closing, no person is or will become entitled, by reason of any Contract or
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arrangement entered into or made by or on behalf of the Seller or any of its respective Affiliates or the Company Group, to receive a broker’s commission, finder’s fee, investment banker’s fee or similar payment in
connection with the Transactions. The Seller has furnished to Purchaser a complete and correct copy of all agreements between the Seller, on one hand, and either of the Bankers, on the other hand, pursuant to
which such firm would be entitled to any payment relating to the Transactions.

4.27    Limitation on Warranties. Except as expressly set forth in this ARTICLE IV, (a) the Seller makes no express or implied warranty of any kind whatsoever, including any representation as to physical condition
or value of any of the assets of the Company Group or the future profitability or future earnings performance of the Company Group and (b) no covenants, warranties or representations are made, or have been
made, by the Seller, the Company Group or the Bankers, or any of their respective representatives or agents with respect to the accuracy or completeness of any information contained in the Confidential
Information Presentation distributed by William Blair & Company, L.L.C. (the “Confidential Information Presentation”), or in the management presentation or data room materials distributed by or on behalf of the
Bankers and the Seller, or in the information obtained by Purchaser pursuant to Section 5.1 and none of them shall have any liability to Purchaser arising out of the use of the information contained in such
Confidential Information Presentation, management presentation or data room materials. THE REPRESENTATIONS AND WARRANTIES OF THE SELLER IN THIS ARTICLE IV CONSTITUTE THE SOLE
AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES OF THE SELLER TO PURCHASER IN CONNECTION WITH THE TRANSACTIONS, AND PURCHASER UNDERSTANDS,
ACKNOWLEDGES AND AGREES THAT ALL OTHER REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE EXPRESS OR IMPLIED (INCLUDING ANY RELATING TO THE
FUTURE OR HISTORICAL FINANCIAL CONDITION, RESULTS OF OPERATIONS, ASSETS OR LIABILITIES OF THE COMPANY GROUP, IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE) ARE SPECIFICALLY DISCLAIMED BY THE SELLER AND PURCHASER ACKNOWLEDGES AND AGREES THAT IT IS NOT RELYING ON ANY SUCH
OTHER REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE EXPRESS OR IMPLIED. The parties make no representations or warranties to each other, except as contained in this Agreement.
Purchaser acknowledges that any estimates, forecasts or projections furnished or made available to it concerning the Company Group (including the contents of the Confidential Information Presentation or
management presentation and data room materials) regarding its properties, business or assets may not have been prepared in accordance with GAAP or standards applicable under the Securities Act.

ARTICLE V
Conduct Prior to the Closing

5.1    Seller’s Obligations. The following are the Seller’s obligations prior to Closing:

(a)        Information. The Seller shall, and shall cause the Company Group to, upon reasonable advance notice, at Purchaser’s sole cost and expense, (i) give to Purchaser’s officers, employees, agents,
attorneys, consultants, accountants and lenders reasonable access (including for inspection and copying) during normal business hours to all of the properties, books, contracts, documents, insurance policies,
records and other data and information and personnel of or with respect to the Company Group to the extent Purchaser reasonably deems necessary or desirable and (ii) furnish to Purchaser and such persons as
Purchaser shall designate such additional information as Purchaser or such persons may reasonably request; provided, however, that (x) this provision shall not require the Seller or the Company Group to permit
any access, or to disclose any information, that in the reasonable judgment of the Seller, would reasonably be expected to result in (A) the loss of attorney-client privilege with respect to such
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information or (B) a Governmental Authority alleging that providing such information violates Antitrust Law, and (y) in no event shall Purchaser be permitted to conduct any environmental inspections or reviews
that involve sampling or other invasive testing at any of the properties without first obtaining the Seller’s prior written consent thereto. If the Seller determines in good faith, after consulting with counsel and
Purchaser, that provision of certain access or information would result in the loss of attorney-client privilege or violate any applicable Law, the Seller shall, and shall cause the Company Group to, use commercially
reasonable efforts to implement alternative arrangements to provide Purchaser alternative means of obtaining such access or information to the fullest extent practicable without risking loss of attorney-client
privilege or violating applicable Law (including for example, redactions, summaries of information, etc.). Purchaser agrees that such investigation shall be conducted in such a manner as to not interfere
unreasonably with the operations of the Company Group.

(b)    Consents. The Seller shall, and shall cause the Company Group to, use commercially reasonable efforts to obtain any consents, approvals or waivers in connection with Purchaser’s obligations set forth
in Section 5.2(c); provided, however, that neither the Seller nor any member of the Company Group shall be required to commence or participate in any litigation or offer or grant any material accommodation
(financial or otherwise) to any third party in connection with the obligations set forth in this Section 5.1(b).

(c)    Ordinary Course. Except (i) as otherwise contemplated by this Agreement, (ii) as consented to in writing by Purchaser (which Purchaser agrees shall not be unreasonably withheld), (iii) as required
pursuant to applicable Law or COVID-19 Measures or (iv) as set forth on Schedule 5.1(c), from the date hereof until the earlier of the Closing or the termination of this Agreement, the Seller shall cause each
member of the Company Group to (A) carry on its business in the ordinary course of business, consistent with past practices, (B) use its commercially reasonable efforts to preserve substantially intact the business
organization and assets of the Company Group, (C) use its commercially reasonable efforts to keep available the services of the current officers, employees and consultants of the Company Group, (D) use its
commercially reasonable efforts to preserve the current relationships of the Company Group with customers, suppliers and other persons with which the Company Group has significant business relations and (E)
not take any of the actions set forth in Section 4.9(a)-(y); provided that each member of the Company Group shall be permitted to take all reasonably appropriate and necessary actions to apply available Cash
Equivalents to prepay Indebtedness and dividend or distribute Cash Equivalents out of funds legally available therefor to its equity holders in accordance with Section 5.1(d) below.

(d)    Cash Redemption. Prior to the Closing, the Seller shall use commercially reasonable efforts to cause all Cash Equivalents of the Company Group to be distributed to the Seller in redemption of a
number of Shares (other than the Rollover Shares) held by the Seller that is commensurate in value with the Cash Equivalents distributed to the Seller; provided, however, that the Seller shall not be required to
distribute (i) any Cash Equivalents that are required to be held by the Company Group pursuant to Law, (ii) any Cash Equivalents where the dividend or other transfer or repatriation of such Cash Equivalents would
result in the payment of any Taxes (withholding or otherwise) or penalties, and (iii) any Cash Equivalents that, in the good faith judgment of the Seller, is required for the operations of the Company Group (the
“Equity Redemption”). Purchaser and the Seller agree that the Equity Redemption and the sale of the Shares shall be treated as steps in an integrated plan, and therefore that the Equity Redemption shall be treated
as a redemption under Section 302(b) of the Code, pursuant to Rev. Rul. 75-447 and Zenz v. Quinlivan, 213 F.2d 914 (6  Cir. 1954). No party (including the Company Group after Closing) shall take any action or
position inconsistent with such treatment unless otherwise required by applicable Law. Notwithstanding anything contained herein to the contrary, the Seller and

th
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the Company Group may enter into redemption or similar agreements and related transactions in order to effectuate the Equity Redemption.

(e)    Rollover Transactions.
(i)    Immediately prior to the Closing, the Seller shall effectuate a partial redemption of certain Equity Securities of the Seller held by the Rollover Holders in exchange for a sufficient number of

Shares to allow the Rollover Holders to satisfy their respective obligations under the Contribution Agreements and, if applicable, the Post-Signing Contribution Agreements to contribute to Purchaser
TopCo the Rollover Shares specified in the Contribution Agreements and, if applicable, the Post-Signing Contribution Agreement (such transaction being referred to as the “Rollover Partial Redemption”).
No later than five (5) Business Days prior to the Closing, the Seller shall deliver to Purchaser the documentation effecting the Rollover Partial Redemption, which shall be in form and substance reasonably
acceptable to Purchaser.

(ii)     Immediately prior to the Closing, the Seller shall cause any transaction bonus due to the Non-Equity Rollover Holder in connection with the Closing to be paid (net of any applicable Tax
withholdings) to the Purchaser TopCo which to the extent of such net payment to the Purchaser TopCo shall be deemed to be in satisfaction of the applicable portion of the subscription amount of the Non-
Equity Rollover Holder under the Subscription Agreement, and the Subscription Agreement shall provide the Non-Equity Rollover Holder’s written consent for the Seller to cause such bonus otherwise
payable to the Non-Equity Rollover Holder to be paid to Purchaser TopCo. Any such payment under this Section 5.1(e)(ii) shall be considered to have been compensation paid by the Company Group to the
Non-Equity Rollover Holder in cash as of immediately prior to the Closing, with such amount (net of any applicable Tax withholdings) subsequently contributed by the Non-Equity Holder to the Purchaser
TopCo.

(f)       Exclusivity. From the date hereof until the earlier of the Closing or the termination of this Agreement, the Seller will not, and will cause its and each member company of the Company Group’s
respective officers, managers, directors, employees and Affiliates and their representatives to not, directly or indirectly (i) solicit, initiate, encourage or accept any proposal or offer relating to any
Acquisition Proposal, (ii) engage in negotiations or discussions concerning, provide any information to any person in connection with, or otherwise cooperate in any way, assist or participate in, facilitate or
encourage the submission of, any proposal that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal or (iii) agree to or approve any Acquisition Proposal. The Seller shall notify
Purchaser promptly, but in any event within two (2) Business Days, orally and in writing if any such Acquisition Proposal, or any inquiry or other contact with any person with respect thereto, is made. Any
such notice to Purchaser shall indicate in reasonable detail the identity of the person making such Acquisition Proposal, inquiry or other contact and the terms and conditions of such Acquisition Proposal,
inquiry or other contact. The Seller will immediately cease and cause to be terminated any and all contacts, discussions and negotiations with third parties regarding the foregoing. The Seller shall not
release any person from, or waive any provision of, any confidentiality or standstill agreement to which any member of the Company Group is a party in connection with the process of selling the Company
Group, without the prior written consent of Purchaser. As used herein, the term “Acquisition Proposal” means any offer or proposal relating to, or any indication of interest in, (i) a direct or indirect possible
sale or other disposition (whether by merger, reorganization, recapitalization or otherwise) of all or any part of the stock, Equity Securities or assets of the Company Group, (ii) any merger, consolidation or
other business combination
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relating to the Company Group or (iii) any recapitalization, reorganization or any other extraordinary business transaction involving or otherwise relating to the Company Group.

(g)    280G Consent. Following the date hereof, the Seller will use commercially reasonable efforts to obtain from each Person to whom any payment or benefit is required or proposed to be made that could
constitute a “parachute payment” (as defined in Section 280G(b)(2) of the Code) a written agreement waiving such Person’s right to receive or retain some or all of such payment or benefit (the “Waived
Benefit”) so that all remaining payments or benefits applicable to such Person shall not be deemed to be a parachute payment that would not be deductible under Section 280G of the Code, and to accept in
substitution for such Waived Benefit the right to receive such payment or benefit only if approved by the equity holders of the Seller in a manner that complies with Section 280G(b)(5)(B) of the Code. As
soon as practicable thereafter but in any event prior to two Business Days before the Closing, the Seller shall seek approval from the equity holders of the Seller in a manner that complies with Section
280G(b)(5)(B) of the Code of all payments and benefits that have been conditioned on the receipt of such approval. Prior to soliciting such waivers and vote, the Seller shall provide a draft of such waivers
and such equity holder vote solicitation materials (together with supporting documentation) to Purchaser for Purchaser’s review and comment, and the Seller (and its advisors) shall incorporate such
comments in good faith. Prior to the Closing, the Seller shall deliver to Purchaser written notice that a vote of the equity holders was solicited in accordance with the foregoing provisions of this Section
5.1(g) and that either (i) the requisite number of votes was obtained with respect to the Waived Benefits (the “280G Approval”) or (ii) the 280G Approval was not obtained, and, as a consequence, the
Waived Benefits shall not be made or provided.

5.2    Purchaser’s Obligations. The following are Purchaser’s obligations prior to Closing:

(a)    Confidentiality. Purchaser hereby agrees to comply with the obligations under that certain Confidentiality Agreement, dated March 24, 2022, by and among William Blair & Company, L.L.C. and
Compass Group Management LLC (the “Confidentiality Agreement”), except that Purchaser hereby agrees that all contacts with Purchaser and other persons with respect to the Company Group’s businesses,
including contact with the Company Group’s employees, independent contractors, suppliers and customers, shall be coordinated through William Blair & Company, L.L.C. or any other person designated in writing
by the Seller to Purchaser.

(b)    Warranty Policy. Purchaser shall pay all fees, costs and expenses (including all premium amounts) related to the Warranty Policy and has provided a copy of such Warranty Policy to the Seller prior to
the date hereof. Without the prior written consent of the Seller, Purchaser agrees not to, and shall cause each insured party under the Warranty Policy not to, enter into or consent to any amendment to, or
termination, cancellation or revocation of, the Warranty Policy that would result in a material adverse effect on the Seller or any Seller Related Party.    

(c)    Lease Guaranty. Purchaser shall use commercially reasonable efforts to provide, or have a Purchaser Affiliate provide, a replacement guaranty (the “Replacement Guaranty”) for the guaranty set forth
on Schedule 5.2(c) (the “Existing Guaranty”), on substantially similar terms as the Existing Guaranty, which Replacement Guaranty shall be effective as of the Closing, provided, however, that a failure to provide
such Replacement Guaranty (including as a result of the applicable landlord not accepting a Replacement Guaranty or requiring terms that are not substantially similar to those in the Existing Guaranty), shall not
result in a breach by Purchaser of the covenant set forth in this Section 5.2(c) and shall not be a condition to the obligation of the Seller to effect the Closing hereunder,
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and, provided, further, that upon a failure to provide such Replacement Guaranty, Purchaser shall indemnify Seller with respect to losses actually suffered by the Seller under the Existing Guaranty, in each case to
the extent of losses arising under such guaranty as a result of actions, omissions or circumstances under the underlying lease first accruing or arising after the Closing Date.

5.3    Joint Obligations. The following shall apply with equal force to the Seller and Purchaser prior to Closing:

(a)    Consummate Transaction. Each of the Seller and Purchaser shall use 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 the Transactions as soon as practicable.

(b)    Breach. Neither the Seller nor Purchaser shall intentionally perform any act which, if performed, or intentionally omit to perform any act which, if omitted to be performed, would prevent or excuse the
performance of this Agreement by any party hereto or which would result in any representation or warranty herein contained of said party to be untrue in any material respect as if originally made on and as of the
Closing Date.

(c)    Government Approvals.

(i)       As promptly as practicable after the date hereof (but in any event within seven (7) Business Days after the date hereof), each of the parties hereto shall (x) file with the Federal Trade
Commission and the Antitrust Division of the Department of Justice the notifications and other information required to be filed under the HSR Act with respect to the Transactions and (y) as promptly as
practicable, make any filings required or advisable under other applicable Antitrust Laws. Each of the parties hereto agrees to file any additional information requested by such agencies under the HSR Act
and to reasonably make available to the other parties such information relative to its business, assets and property as such other parties may be required to file pursuant to the HSR Act or at the request of
such agencies. Each party hereto will provide to the other party copies of all correspondence between it (or its advisors) and any such agency relating to this Agreement or any of the matters described in
this Section 5.3(c); provided, that such correspondence does not contain or reveal confidential or privileged information of Purchaser, the Seller, the Company Group or their respective Affiliates or export-
controlled information subject to export bans or licensing requirements.

(ii)       Without limiting the generality of the parties’ undertakings pursuant to this Section 5.3(c), each of the parties agrees to use their respective commercially reasonable efforts to avoid or
eliminate any impediments under any export control, antitrust, foreign investment, competition or trade regulation Law that may be asserted by any Governmental Authority or any other party so as to
enable the parties hereto to expeditiously consummate the Transactions no later than the Termination Date; provided, however, that in no event shall Purchaser be required to propose, negotiate, offer to
commit and effect, by consent decree, hold separate orders or otherwise, the sale, divesture or disposition of such of its or its Subsidiaries’ (or, following the Closing, the Company Group’s) assets,
properties or businesses.

(iii)    Subject to the terms hereof (including Section 5.3(c)(ii) above), the parties hereto shall, and shall cause each of their respective Subsidiaries to, reasonably cooperate and use their respective
commercially reasonable efforts to obtain any government clearances or approvals required for the Closing under any Antitrust Law, to respond to any government requests for
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information under any Antitrust Law, to cause any waiting periods under any applicable Antitrust Laws to expire or be terminated, and to contest and resist any action, including any legislative,
administrative or judicial action, and to have vacated, lifted, reversed or overturned any injunction, temporary restraining order or other order in any Action. The parties hereto shall reasonably consult and
cooperate with one another, and consider in good faith the views of one another, in connection with, and provide to the other parties in advance, any analyses, appearances, presentations, memoranda, briefs,
arguments, opinions and proposals made or submitted by or on behalf of any party hereto in connection with proceedings under or relating to any Antitrust Law. Neither the Seller nor Purchaser shall
commit to or agree with any Governmental Authority to stay, toll or extend any applicable waiting period under the HSR Act or other applicable Antitrust Laws or enter into any agreement with any
Governmental Authority, except with the prior written consent of the other party. Each of the Seller and Purchaser shall, except as required by Law, not agree to participate in any substantive meeting or
discussion with any Governmental Authority in respect of any filings, investigation or inquiry concerning this Agreement or the Transactions unless it consults with such other party in advance and, to the
extent permitted by such Governmental Authority, gives such other party the opportunity to attend and participate thereat.

ARTICLE VI
Conditions to Closing

6.1    Conditions to the Seller’s Obligations. The obligation of the Seller to close the Transactions is subject to the fulfillment (or waiver by the Seller) of each of the following conditions on or prior to the Closing
Date:

(a)    each of the representations and warranties of Purchaser contained in this Agreement (read without regard to any materiality qualifiers) shall be true and correct in all respects as of the Closing Date as
though made on and as of the Closing Date (other than such representations and warranties that are expressly made as of an earlier date which need only be true and correct in all respects of such earlier date),
except where the failure of such representations and warranties to be true and correct in all respects, in the aggregate, would not reasonably be expected to have a material adverse effect on the ability of Purchaser
to consummate the Transactions;    

(b)       Purchaser shall have performed in all material respects all covenants and agreements of Purchaser required to be performed by Purchaser under this Agreement at or prior to the Closing Date;
provided, that Purchaser’s payment obligations for the Aggregate Purchase Price under this Agreement shall have been fully complied with and performed in all respects;

(c)    no Action shall have been commenced, and not have been terminated, by any Governmental Authority on any grounds to restrain, enjoin or prohibit the consummation of the Transactions;

(d)    the waiting period under the HSR Act (if a filing is required under the HSR Act) with respect to the Transactions shall have expired or been terminated; and

(e)    Purchaser shall have delivered to the Seller each of the following:
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(i)    a certificate of Purchaser, executed by a duly authorized officer thereof, dated as of the Closing Date, certifying that the conditions specified in Section 6.1(a) and Section 6.1(b) have been
satisfied;

(ii)       a certificate of the Secretary or Assistant Secretary of Purchaser, dated as of the Closing Date, certifying as to (A) the resolutions of the Board of Directors of Purchaser authorizing the
execution and performance of this Agreement and the transactions contemplated hereby, and (B) the incumbency and signatures of the officers of Purchaser executing this Agreement and any other
agreement or certificate executed by Purchaser in connection with the Closing; and

(iii)    the Escrow Agreement, executed by Purchaser and the Escrow Agent.

Any agreement or document to be delivered to the Seller pursuant to this Section 6.1, the form of which is not attached to this Agreement as an exhibit, shall be in form and substance reasonably
satisfactory to the Seller.

6.2    Conditions to Purchaser’s Obligations. The obligation of Purchaser to close the Transactions is subject to the fulfillment (or waiver by Purchaser) of all of the following conditions on or prior to the Closing
Date:

(a)    (i) the representations and warranties of the Seller contained in this Agreement (other than the Fundamental Representations of the Seller) that are qualified as to Material Adverse Effect shall be true
and correct (as so qualified) in all respects as of the Closing Date as though made on and as of the Closing Date (other than such representations and warranties that are expressly made as of an earlier date which
need only be true in all respects, as of such earlier date), (ii) each of the remaining representations and warranties (other than the Fundamental Representations of the Seller) that are not so qualified shall be true and
correct in all respects as of the Closing Date as though made on and as of the Closing Date (other than such representations and warranties that are expressly made as of an earlier date which need only be true in all
respects, as of such earlier date), except where the failure of such representations and warranties to be true and correct, in all respects, individually or in the aggregate, does not result in a Material Adverse Effect,
and (iii) the Fundamental Representations of the Seller contained in this Agreement shall be true and correct in all but de minimis respects as of the Closing Date as though made on and as of the Closing Date
(except to the extent that such Fundamental Representations of the Seller speak as of another date);

(b)    the Seller shall have performed in all material respects all covenants and agreements of Seller required to be performed by the Seller under this Agreement at or prior to the Closing Date;

(c)    since the date of this Agreement, there shall have been no Material Adverse Effect;

(d)    (i) no Action shall have been commenced, and not have been terminated, by any Governmental Authority on any grounds to restrain, enjoin or prohibit the consummation of the Transactions, and (ii)
no formal legal complaint shall have been filed, and not dismissed or withdrawn prior to the Termination Date, with any Governmental Authority by a third party (which third party is not Purchaser, a Purchaser
Related Party or acting on behalf of, or in concert with, the Purchaser or a Purchaser Related Party) which would, in Purchaser’s commercially reasonable determination after consultation with its outside legal
counsel, have a material adverse effect on the ability of the Seller to perform its obligations under this Agreement or to consummate the Transactions;
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(e)    the waiting period under the HSR Act (if a filing is required under the HSR Act) with respect to the Transactions shall have expired or been terminated;

(f)    Michael Joyce shall not have expressly refused to comply with the material terms of the Restrictive Covenant Agreement executed by him; and

(g)    the Seller shall, or shall cause the Company Group to, have delivered to Purchaser each of the following:

(i)    a certificate of the Seller executed by a duly authorized officer thereof, dated as of the Closing Date, certifying that the conditions specified in Section 6.2(a), Section 6.2(b) and Section 6.2(c)
have been satisfied;

(ii)    a certificate of the Secretary or Assistant Secretary of the Seller, dated as of the Closing Date, as to (A) the resolutions of the managers of the Seller authorizing the execution and performance
of this Agreement and the Transactions, and (B) the incumbency and signatures of the officers of the Seller executing this Agreement and any other agreement or certificate executed by the Seller in
connection with the Closing;

(iii)    a certificate of the Secretary or Assistant Secretary of the Company, dated as of the Closing Date, as to (A) a copy of the Certificate of Incorporation of the Company, certified as of a recent
date by the Secretary of State for the State of Delaware, (B) the Bylaws of the Company and (C) a certificate of good standing from the Secretary of State for the State of Delaware and each other state in
which the Company is qualified to do business as a foreign corporation, in each case, issued as of a recent date by the Secretary of State, and with respect to (A) and (B), certifying that there have been no
amendments thereto;

(iv)    a properly completed and duly executed Internal Revenue Service Form W-9;

(v)    the Escrow Agreement, executed by the Seller;

(vi)    pay-off letters (the “Pay-Off Letters”) in form and substance reasonably satisfactory to Purchaser, with respect to the pay-off amounts of the Indebtedness identified on Schedule 6.2(g)(vi) and
all Liens and guarantees related to such Indebtedness shall either be terminated and released or the Pay-Off Letters shall specify they will be so terminated and released after satisfaction of the conditions
specified therein (in a fashion that will not adversely impact the availability or material terms of the financing arrangements of Purchaser with respect to the Transactions) and Purchaser shall have received
evidence of the foregoing reasonably satisfactory to it;

(vii)    the Estimated Closing Statement;

(viii)    evidence that any and all engagement letters between the Company Group and the Bankers have been terminated effective as of the Closing and a general release of all claims of the Bankers
against the Company Group, in a form reasonably satisfactory to Purchaser;

(ix)    evidence that the Management Agreement, dated October 5, 2017, by and between Victor Capital Group LLC and PrimaLoft, Inc. has been terminated effective as of the
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Closing and a general release of all claims of Victor Capital Group, LLC, against the Company Group;

(x)    certificates evidencing the Shares (other than the Rollover Shares), and a stock power in favor of Purchaser with respect to the Shares (other than the Rollover Shares); and

(xi)    resignations of the managers, directors and officers of the Company Group set forth on Schedule 6.2(g)(xi).

Any agreement or document to be delivered to Purchaser pursuant to this Section 6.2, the form of which is not attached to this Agreement as an exhibit, shall be in form and substance reasonably
satisfactory to Purchaser.

ARTICLE VII
Post-Closing Agreements

7.1    No Survival; Certain Waivers.

(a)    Other than in the case of Fraud, the representations, warranties, covenants and agreements of the Seller and the Company Group contained in this Agreement or in any Ancillary Agreement will not
survive beyond the Closing such that no claim for breach of any such representation, warranty, covenant or agreement, detrimental reliance or other right or remedy (whether in contract, in tort or at law or in
equity) may be brought after the Closing with respect thereto against the Seller, any of the Seller’s Affiliates, or the Seller’s or the Seller’s Affiliates’ respective equityholders, members, partners, shareholders,
managers, directors, officers, employees, agents and their respective representatives, heirs, successors and assigns (each a “Seller Related Party” and, collectively, the “Seller Related Parties”), and there will be no
liability in respect thereof, whether such liability has accrued prior to or after the Closing, on the part of any the Seller, the Company Group or any other Seller Related Parties, except for those covenants and
agreements and other provisions contained herein or in any agreement delivered pursuant to this Agreement that by their terms apply or are to be performed in whole or in part after the Closing, including those set
forth in ARTICLE II (Purchase and Sale of the Shares), this ARTICLE VII (Post-Closing Agreements) and ARTICLE IX (Miscellaneous). Other than in the case of Fraud, the sole and exclusive remedy of
Purchaser and the Purchaser Related Parties with respect to breaches of representations and warranties made to Purchaser shall be strictly limited to the Warranty Policy. For the avoidance of doubt, other than in the
case of Fraud, the limitations on liability set forth in this Agreement shall still apply if the Warranty Policy is revoked, cancelled or modified in any manner or if the Warranty Policy insurer denies coverage for, or
is unable to pay, any losses of Purchaser or the Purchaser Related Parties.

(b)       Other than in the case of Fraud, Purchaser, for itself and on behalf of its Affiliates and its and their respective equityholders, members, partners, managers, directors, officers, employees, agents,
representatives, shareholders, successors and assigns (including, after the Closing, the Company Group) (each a “Purchaser Related Party” and, collectively, the “Purchaser Related Parties”), acknowledges and
agrees that, from and after the Closing, to the fullest extent permitted under applicable Law (including all matters arising under the Comprehensive Environmental Response, Compensation and Liability Act, 42
U.S.C. §§ 9601 et seq. or any other Environmental Law), any and all rights, claims and causes of action it may have against the Seller, any member of the Company Group or any Seller Related Party relating to the
operation of the Company Group or their respective businesses or relating to the subject matter of this Agreement or any Exhibit or Disclosure Schedule hereto, or any Ancillary Agreement or as a result of any of
the Transactions, whether arising under, or based upon, any Law (including common law) or otherwise
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(including any right, whether arising at Law or in equity, to seek indemnification, contribution, cost recovery, damages or any other recourse or remedy, including as may arise under common law) are hereby
irrevocably waived, in each case, other than claims against (i) the Seller pursuant to the terms of Sections 7.5, 7.7, 7.8, 7.9, 7.10, 9.1 and 9.3, (ii) any Rollover Holder pursuant to the Contribution Agreements and,
if applicable, the Post-Signing Contribution Agreements, or any Non-Equity Rollover Holder related to the Subscription Agreement, and any related agreements in each case, or (iii) any Seller Related Party
pursuant to the Non-Solicitation Agreement, the Restrictive Covenant Agreements, the Escrow Agreement or any other Ancillary Agreement, as applicable, to the extent, in each case, that such claims relate to
obligations of the relevant party that survive the Closing. Furthermore, without limiting the generality of this Section 7.1 (No Survival; Certain Waivers) and other than (x) in the case of Fraud, (y) claims against
any Rollover Holder pursuant to the Contribution Agreement and, if applicable, the Post-Signing Contribution Agreements, or any Non-Equity Rollover Holder related to the Subscription Agreement, and any
related agreements, or (z) claims against any Seller Related Party pursuant to the Non-Solicitation Agreement, the Restrictive Covenant Agreements, the Escrow Agreement or any other Ancillary Agreement, as
applicable, to the extent, in each case, that such claims relate to obligations of the relevant party that survive the Closing, Purchaser acknowledges and agrees that no claim will be brought or maintained by, or on
behalf of, Purchaser or any other Purchaser Related Parties (including, after the Closing, the Company Group) against the Seller, the Company Group or any other Seller Related Party, and no recourse will be
sought or granted against any of them, by virtue of, or based upon, any alleged misrepresentation or inaccuracy in, or breach of, any of the representations, warranties, covenants or agreements of the Seller or any
other person set forth or contained in this Agreement or any Exhibit or Disclosure Schedule hereto, or any Ancillary Agreement, or as a result of any of the Transactions.

(c)    Purchaser acknowledges and agrees that the Purchaser Related Parties may not avoid the limitation on liability set forth in the immediately preceding subsections (a) and (b) by seeking damages for
breach of contract, tort or pursuant to any other theory of liability, all of which are hereby waived, in each case against any Seller Related Party.

(d)    The parties hereto agree that the limits imposed on Purchaser’s remedies with respect to this Agreement and the Transactions were specifically bargained for between sophisticated parties and were
specifically taken into account in the determination of the amounts to be paid to the Seller hereunder. The parties hereto further acknowledge and agree that the agreements contained in this Section 7.1 are an
integral part of the Transactions and that without these agreements set forth in this Section 7.1, the Seller would not enter into this Agreement or the Ancillary Agreements or otherwise agree to consummate the
Transactions.

7.2    Access to Records. Purchaser shall, and shall cause the Company Group to, provide reasonable access upon reasonable notice to the books and records of the Company Group to the Seller and its designees
and representatives, for reasonable business purposes at all reasonable times during normal business hours, at Seller’s sole cost and expense for a six (6) year period after the Closing Date, to the extent relating to
the business of the Company Group prior to the Closing Date, as reasonably required by the Seller for legitimate business purposes, which access shall be conducted in such a manner as to not interfere
unreasonably with the operations of Purchaser or the Company Group; provided, however, that (x) this provision shall not require Purchaser to permit any access, or to disclose any information, that in the
reasonable judgment of Purchaser, would reasonably be expected to result in (A) the loss of attorney-client privilege with respect to such information or (B) a Governmental Authority alleging that providing such
information violates Antitrust Law, and (y) in no event shall the Seller or its designees or representatives be permitted to conduct any environmental inspections or reviews that involve sampling or other invasive
testing at any of the properties without first obtaining Purchaser’s prior written consent
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thereto. If Purchaser determines in good faith, after consulting with counsel and Purchaser, that provision of certain access or information would result in the loss of attorney-client privilege or violate any applicable
Law, Purchaser shall, and shall cause the Company Group to, use reasonable best efforts to implement alternative arrangements to provide the Seller alternative means of obtaining such access or information to the
fullest extent practicable without risking loss of attorney-client privilege or violating applicable Law (including for example, redactions, summaries of information, etc.). As used in this Section 7.2, the right of
access includes the right to make extracts or copies.

7.3    Compliance with WARN Act. Purchaser agrees that it will not, and will cause the Company Group to not, cause any of the employees of the Company Group to suffer an “employment loss” for purposes of
the WARN Act if such employment loss would create any liability for the Seller under the WARN Act.

7.4    Covered Person Liability.

(a)    For a period of six (6) years after the Closing, Purchaser shall cause each member of the Company Group to: (i) indemnify and hold harmless each present or former officer, director or manager of the
Company Group (each, a “Covered Person”) from and against any losses, claims, damages, liabilities, judgments, costs, expenses (including reasonable attorneys’ fees), fines and settlements in connection with any
threatened, pending or completed Action arising out of or pertaining to any act or omission occurring on or prior to the Closing (including any which arise out of or relate to the Transactions), whether asserted or
commenced prior to, on or after the Closing (each, a “D&O Claim”), to the full extent required by the provisions as in effect on the date hereof of each member company of the Company Group’s Organizational
Documents, or pursuant to Law or any individual indemnity agreement as in effect as of the date hereof, with respect to the indemnification of Covered Persons (the “Indemnification Provisions”); (ii) advance
expenses to the Covered Persons in connection with each D&O Claim to the full extent required or permitted by the Indemnification Provisions; (iii) honor the Indemnification Provisions as contract rights in favor
of the Covered Persons, with respect to any D&O Claim; and (iv) maintain director and officer liability insurance which insurance shall provide coverage for the individuals who were Covered Persons of the
Company Group prior to the Closing not less favorable than the coverage provided by the policy or policies maintained by the Company Group immediately prior to the Closing for the benefit of Covered Persons
(the “D&O Tail”); provided that if the D&O Tail costs more than 300% of the current annual premium, the D&O Tail shall provide the maximum amount of coverage that can be obtained for 300% of the current
annual premium.

(b)    All rights to exculpation and indemnification for acts or omissions occurring prior to the Closing now existing in favor of the Covered Persons as provided in any Indemnification Provision on the date
hereof shall be maintained and shall survive the Closing and shall continue in full force and effect in accordance with their terms for a period of six (6) years after the Closing and Purchaser shall not and shall cause
the members of the Company Group not to amend, repeal or otherwise modify such arrangements in any manner that would adversely affect the rights of the Covered Persons thereunder for such time period.

(c)    Notwithstanding anything to the contrary, it is agreed that the rights of a Covered Person under this Section 7.4 shall be in addition to, and not a limitation of, any other rights such Covered Person may
have under the Indemnification Provisions, and nothing in this Section 7.4 shall have the effect of, or be construed as having the effect of, reducing the benefits to the Covered Persons under such arrangements.
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(d)    Purchaser hereby acknowledges that the Covered Persons may have certain rights to indemnification, advancement of expenses and/or insurance provided by other persons. Purchaser hereby agrees (i)
that Purchaser and the members of the Company Group are the indemnitors of first resort (i.e., their obligations to the Covered Persons are primary and any obligation of such other persons to advance expenses or
to provide indemnification for the same expenses or liabilities incurred by any such Covered Person are secondary), (ii) that Purchaser and the members of the Company Group, as applicable, shall be required to
advance the full amount of expenses incurred by any Covered Person and shall be liable for the full indemnifiable amounts, in each case in accordance with the indemnification obligations described in this Section
7.4, without regard to any rights any such Covered Person may have against any such other person, and (iii) that Purchaser irrevocably waives, relinquishes and releases (and shall cause the Company to irrevocably
waive, relinquish and release) such other persons from any and all claims against any such other persons for contribution, subrogation or any other recovery of any kind in respect thereof. Each of Purchaser and the
members of the Company Group further agrees that no advancement or payment by any of such other persons on behalf of any such Covered Persons with respect to any claim for which such Covered Person has
sought indemnification from Purchaser or any member of the Company Group shall affect the foregoing.

(e)       The provisions of this Section 7.4 are intended to be for the benefit of, and shall be enforceable by, each of the parties described in this Section 7.4, their heirs and their personal representatives.
Purchaser shall cause the surviving or resulting entity of any merger, consolidation or similar transaction involving a member of the Company Group to assume the obligations imposed by this Section 7.4.

7.5    Tax Matters.    

(a)    Pre-Closing Tax Matters.

(i)       The Seller shall be entitled to the refunds of (or credit against) Taxes allocable to any Pre-Closing Tax Period set forth on Schedule 7.5(a)(i), to the extent not accounted for in the Final
Purchase Price. Except with the written consent of the Seller, Purchaser shall cause Tax refund or any credits against Taxes allocable to any Pre-Closing Tax Period to be claimed or cause a reduction in
Taxes in the first year the refund or credit is available and shall not elect to carryover such refund or credit to a succeeding Tax year. Purchaser shall, and shall cause its Affiliates to, take such steps as may
be reasonably available to secure any such refund or credit at the sole expense of Seller, provided that in no event shall Purchaser be required to file amended Tax Returns. Such Tax refunds or credits (net of
any reasonable cost to Purchaser in obtaining or receiving such refunds or credits) shall be paid over by Purchaser to the Seller, as additional purchase price for the Shares, within fifteen (15) days after
receipt thereto. Any over-accrual of Tax liabilities within the Closing Working Capital calculation or Indebtedness shall be considered a Tax refund allocated to a Pre-Closing Tax Period that is realized at
the time that the Tax Return is filed that relates to such over-accrued Taxes.    

(ii)    Purchaser and Seller shall each be liable for and pay fifty percent (50%) of any real property transfer or gains Tax, sales Tax, use Tax, documentary, recording, registration or stamp Tax, stock
transfer Tax, or other similar Tax imposed on the transactions contemplated by this Agreement.

(iii)    To the extent the related expenses are economically borne by Seller, all deductions for (x) any bonuses paid on or prior to the Closing Date in connection with the
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transactions contemplated hereby, (y) expenses with respect to Indebtedness being paid in connection with the Closing, and (z) all transaction expenses and payments that are deductible for Tax purposes,
including the Transaction Expenses and other fees and expenses of legal counsel, accountants, and investment bankers (such deductions described in clauses (x) through (z), the “Transaction Tax
Deductions”) shall be claimed in a Pre-Closing Tax Period, to the extent permitted by applicable Law to a “more likely than not” level of comfort, and the Company Group shall make or cause to be made
the safe harbor election described in IRS Revenue Procedure 2011-29 with respect to any Transaction Tax Deduction that is a “success-based fee” described in Treasury Regulation Section 1.263(a)-5(f).

(iv)    Company Tax Benefits realized or obtained only in the Tax year of the Closing or the next two (2) succeding Tax years shall be paid by Purchaser to the Seller within ten (10) days of the date
that such Company Tax Benefits are actually realized (net of any reasonable costs to Purchaser of obtaining such benefits) (except to the extent such Company Tax Benefits were accounted for in the Final
Purchase Price). For purposes of this Section 7.5(a)(iv), a Company Tax Benefit is actually realized or obtained only (A) upon the filing of a Tax Return (including a short period Tax Return) that shows a
reduced Tax liability or (B) upon receipt of a Tax refund. Company Tax Benefits shall be calculated on a “with-and-without” basis. Notwithstanding anything to the contrary, in no event shall Purchaser be
required to amend Tax Returns.

(v)    To the extent permitted under applicable Law, the parties shall treat any gains, income, deductions, losses, or other items realized by the Company Group for Income Tax purposes with respect
to any transaction outside the ordinary course of business engaged in by the Company Group on the Closing Date, which occurs after the Closing or at the direction of Purchaser (other than transactions
contemplated by this Agreement), 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; provided, however, for clarity, that the Transaction Tax Deductions shall be claimed in the Pre-
Closing Tax Period in accordance with Section 7.5(a)(iii) and Section 7.5(d) to the extent permitted by applicable Law to a “more likely than not” level of comfort.

(vi)    Notwithstanding anything to the contrary herein, to the extent not accounted for in the Final Purchase Price, Purchaser’s sole and only source of recovery and recourse for Taxes for a Pre-
Closing Tax Period shall be under the Warranty Policy, in accordance with its terms and up to the maximum applicable and available limits. From and after the Closing until the time that the Final Purchase
Price is finally determined under Section 2.4, without the consent of Seller (which shall not be unreasonably withheld, conditioned or delayed), the Company Group shall not (and Purchaser shall cause the
Company Group not to): (A) make, change or revoke any Tax election or deemed Tax election that has any retroactive effect to the portion of any Pre-Closing Tax Period (including an election under
Section 338 of the Code in respect of the transactions subject to this Agreement), (B) grant an extension of any applicable statute of limitations that relates to a Pre-Closing Tax Period except for customary
extensions upon request from a Taxing Authority, (C) amend or cause to be amended any Tax Return that relates to or includes a Pre-Closing Tax Period, (D) initiate any contact (including through any
voluntary disclosure program or filing of a Tax Return that relates to or includes a Pre-Closing Tax Period inconsistent with past practice) with any Governmental Authority in respect of Taxes or Tax
Returns that relates to a Pre-Closing Tax Period, (E) settle or compromise any Tax claim for a Pre-Closing Tax Period,
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or (F) take any action on the Closing Date but after the Closing other than in accordance with the terms of this Agreement or in the ordinary course of business, if, in each of the cases of clauses (A) through
(F), such action causes the Final Purchase Price to decrease. Any such Taxes that arises as a result of a breach of the covenant set forth in the previous sentence shall not be taken into account in the
calculation of the Final Purchase Price. If any such Taxes reportable on a Tax Return for a Pre-Closing Tax Period to be filed by Purchaser after the Closing Date have the impact of reducing the Final
Purchase Price as finally determined under Section 2.4, (x) such Tax Returns shall be filed in a manner consistent with past practice and no position shall be taken, election made or method adopted that is
inconsistent with positions taken, elections made or methods used in prior periods in preparing and filing similar Tax Returns, provided positions taken on such Tax Returns are at a “more likely than not”
level of comfort, and (y) such Tax Returns shall be submitted to Seller not less than thirty (30) days prior to the due date for filing such Tax Returns (or, if such due date is within forty five (45) days
following the Closing Date, as promptly as practicable following the Closing Date) for review and approval by the Seller, and Purchaser shall take into account any changes to such Tax Returns as are
reasonably requested by the Seller.    

(vii)        If any amounts paid to Seller pursuant to Section 7.5(a)(i) and Section 7.5(a)(iv), shall subsequently be challenged successfully by any Governmental Authority, Seller shall repay to
Purchaser or the Company such amount received by the Seller pursuant to Section 7.5(a)(i) and Section 7.5(a)(iv), net of any Tax benefits realized by the Company Group or Purchaser as a result of the
payment of such amount to the Governmental Authority (together with any interest and penalties assessed by such Governmental Authority in respect of such amount). Such repayment obligation shall
survive until the date that is ninety (90) days after the expiration of the applicable statute of limitations with respect to the collection by the applicable Governmental Authority or other person of the Tax
liabilities in question (giving effect to any waiver, mitigation or extension thereof). Any such payment shall be treated as an adjustment ot the Aggregate Purchase Price. Notwithstanding anything to the
contrary in this Section 7.5(a)(iv), the Seller’s obligations under this Section 7.5(a)(iv) shall in no event exceed the amounts paid to the Seller pursuant to Section 7.5(a)(i) and Section 7.5(a)(iv).

(viii)       Any amounts otherwise payable to the Seller pursuant to Section 7.5(a)(i) and Section 7.5(a)(iv) shall be paid by Purchaser as follows: (i) the Prosperity Plan Portion of such amounts
otherwise payable to Seller pursuant to Section 7.5(a)(i) and Section 7.5(a)(iv) shall be paid to the Prosperity Plan Recipients (net of any applicable withholding Taxes) through the Company Group’s
payroll provider, and (ii) the remainder shall be paid to the Seller pursuant to Section 7.5(a)(i) and Section 7.5(a)(iv).

(b)       Tax Sharing Agreements. The Seller and the Company or any of its Subsidiaries shall terminate as of the Closing Date any Tax sharing agreements or arrangements between the Seller and the
Company or any of its Subsidiaries and any other person, and such Tax sharing agreements or arrangements shall have no further effect for any taxable year (whether the current year, a future year or a past
year). After the Closing Date, the Company and its Subsidiaries shall not have any further rights or liabilities thereunder or under any payables or receivables arising therefrom or thereunder.

(c)    Cooperation on Tax Matters.
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(i)    Purchaser and the Company, on the one hand, and each Seller on the other, shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with the preparation
and filing of any Tax Returns related to the Company Group and any claim with respect to Taxes. Such cooperation shall include the retention and, upon the other party’s request, the provision of records
and information that are reasonably relevant to any such claim and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided
hereunder; provided that (x) Purchaser and the Company shall not be required to provide any Seller any Affiliated Group’s Tax Return or portion thereof (including any work papers or related
documentation) of Purchaser or its Affiliates, (y) the Seller shall not be required to provide Purchaser any Affiliated Group’s Tax Return or portion thereof (including any work papers or related
documentation) of Seller or its Affiliates (other than the Company or any of its Subsidiaries). Purchaser and the Company, on the one hand, and Seller, on the other hand, agree to retain all books and
records with respect to Tax matters pertinent to the Company and its Subsidiaries relating to any taxable period beginning before the Closing Date for a period of seven (7) years and to abide by all record
retention agreements entered into with any Taxing Authority; provided, that Purchaser may dispose of such books and records that are offered in writing to, but not accepted by, Seller.

(d)    Allocation of Taxes for a Straddle Period. For any Straddle Period, Taxes shall be attributable to the portion of such period ending on the Closing Date in an amount equal to: (i) in the case of any gross
receipts, income, payroll, employment or similar Taxes, the portion of such Taxes allocable to the portion of the Straddle Period ending on or before the Closing Date, as determined on the basis of the
deemed closing of the books and records of the Company at the Measurement Time (unless otherwise required by applicable Tax Law) and (ii) in the case of any Taxes other than those described in clause
(i), the Taxes for the entire Straddle Period multiplied by a fraction the numerator of which is the number of days in the Straddle Period from the beginning of the Straddle Period through and including the
day prior to the Closing Date and the denominator of which is the number of days in the entire Straddle Period. For purposes of a Tax that is imposed as a result of the application of any rule under Subpart
F of Subchapter N of the Code, the taxable period shall be assumed to end at the Measurement Time using a “closing of the books” method. For clarity, all Transaction Tax Deductions and amounts set forth
in Schedule 7.5(a)(i) shall be allocated to the portion of the Straddle Period ending at the Measurement Time to the extent permitted by applicable Law to a “more likely than not” level of comfort.

(e)    PN7.    

(i)    At Closing, the Seller shall effect the indirect transfer of the PrimaLoft (Xiamen) Trading Co LTD (the “China Entity”) to Purchaser (the “Indirect Transfer”). Within thirty (30) days of the
execution of this Agreement (subject to commercially reasonable delays, including the normal processing time for the Seller’s tax advisors to translate this Agreement into a form that is acceptable to the
PRC Taxing Authority), the Seller shall use commercially reasonable efforts to voluntarily file (whether in one or more filings), on behalf of the Seller and Purchaser, the documentation required by Circular
– SAT Notice [2015] 7 (“Notice 7”) as a result of the Indirect Transfer, and any related transfers, with the applicable PRC Taxing Authority. The Seller shall, at least five (5) Business Days prior to the
submission of such Notice 7 filing(s), deliver to Purchaser drafts of all Notice 7 filing(s) for Purchaser’s comment and approval (which shall not be unreasonably withheld, conditioned or delayed) and,
within five (5) Business Days after filing, the Seller shall deliver to Purchaser complete copies of such filings and, if provided,

43



an acknowledgement of receipt of such Notice 7 filing(s) issued by the applicable PRC Taxing Authority or other documentary evidence reasonably acceptable to Purchaser evidencing that such filing was
made. The Seller shall timely notify Purchaser of any communications relating to the Indirect Transfer and such Notice 7 filing(s) with the relevant PRC Taxing Authority and shall keep Purchaser
reasonably informed of the progress of such communications (including by providing to Purchaser copies of all material reporting and filings relating to the Indirect Transfer and the Notice 7 filing(s)) and
shall allow Purchaser to participate in any such communications. Purchaser shall notify the Seller promptly, but in any event not later than five (5) Business Days after receipt, of any queries or requests by
any PRC Taxing Authority related to the Indirect Transfer of the China Entity to Purchaser.

(ii)    If the Indirect Transfer is determined to be a taxable transaction in China, the Seller and Purchaser shall each be responsible for timely paying fifty percent (50%) of any additional China Taxes
attributable to the Indirect Transfer to the appropriate PRC Taxing Authority, and the party under applicable Law that is required to do so shall file any applicable Tax Returns with the appropriate PRC
Taxing Authority. Purchaser and Seller shall each be liable for and pay fifty percent (50%) of any such Taxes and relevant late payment surcharges and penalties (if any). If the Indirect Transfer is
determined by the PRC Taxing Authority to be non-taxable in China, Seller shall provide to Buyer a tax notice issued by the PRC Taxing Authority or other documentary evidence reasonably acceptable to
Buyer such as a meeting minutes/ note issued by a reputable tax advisor in relation to a meeting with the PRC Taxing Authority confirming the non-taxable position.

7.6    Employee Matters.

(a)    For at least one (1) year following the Closing Date, Purchaser shall, or shall cause its Affiliates to, provide to the employees of the Company Group to the extent employed by the Company Group
after the Closing (“Company Employees”) with (i) as to each Company Employee at least the same level of base salary or hourly wage rate, as the case may be, that was provided to such Company Employee
immediately prior to the Closing and (ii) target annual cash performance bonus opportunities (but not equity-based incentive opportunities) that are not materially less than the target annual cash performance bonus
opportunities in effect with respect to Company Employees in the aggregate immediately prior to the Closing.

(b)    Following the Closing Date, Purchaser shall, or shall cause its Affiliates to, honor all vacation, sick pay and other paid time off for Company Employees accrued but unused as of the Closing Date, on
terms and conditions not less favorable than the terms and conditions in effect immediately prior to the Closing Date.

(c)    Periods of employment with the Company Group and any of its predecessors and Affiliates shall be taken into account for purposes of determining eligibility and vesting (but not benefit accrual) for
each Company Employee under all employee benefit plans, programs, policies or arrangements of Purchaser or its Affiliates in which such Company Employee is eligible to participate on or following the Closing
Date (each, a “Purchaser Benefit Plan”), in each case, to the same extent such service was recognized under a comparable Benefit Plan prior to the Closing Date; provided, however, that no such crediting of service
shall result in duplication of benefits for the same period of service.

(d)    With respect to each Purchaser Benefit Plan that is a group health plan which replaces coverage under a comparable Benefit Plan in which any Company Employee participated immediately
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prior to the Closing Date, Purchaser shall use commercially reasonable efforts to cause (i) all preexisting condition exclusions, evidence of insurability or good health, waiting periods, actively-at-work exclusions or
other limitations with respect to participation and coverage requirements applicable to each Company Employee to be waived to the extent waived or satisfied under the comparable Benefit Plan in which such
Company Employee participated immediately prior to the Closing Date, and (ii) credit to be given to each Company Employee for any applicable amounts paid or eligible expenses incurred (whether in the nature
of co-payments or coinsurance amounts, amounts applied toward deductibles or other out-of-pocket expenses) by such Company Employee (and his or her covered spouses, dependents or beneficiaries) under the
terms of the Benefit Plan toward satisfying any applicable deductible, co-payment, coinsurance, maximum out-of-pocket requirements and like adjustments or limitations under the applicable Purchaser Benefit Plan
that replaces such Benefit Plan for the plan year in which the Closing Date occurs.

(e)    Nothing contained in this Section 7.6 or any other provision of this Agreement, expressed or implied, shall give any third person, other than the parties to this Agreement, any rights or remedies of any
nature whatsoever, including but not limited to any right to continued employment or service with the Company Group or Purchaser or any of its Affiliates, under or by reason of this Section 7.6 and no provision of
this Section 7.6 shall create any third party beneficiary rights in any other person, including any current or former employee, manager, director, consultant or other individual service provider of the Company
Group, to enforce the provisions of this Section 7.6 or any other matter related thereto or shall be construed to amend or modify any Benefit Plan or any employee benefit plan, program, policy or arrangement
sponsored by Purchaser or its Affiliates.

7.7      Post-Closing Remittances. If, on or after the Closing Date, Purchaser or the Seller or any of their respective Affiliates receives any mail, courier package, facsimile transmission, purchase order, invoice,
service request or other document or property intended for or otherwise the property of such other party pursuant to the terms of this Agreement, the party that receives such property agrees to hold it in trust and
promptly notify and remit such property to the party entitled thereto within three (3) Business Days of receipt.

7.8    Further Assurances. As and when required by any party hereto, each party hereto shall execute and deliver, or cause to be executed and delivered, all such documents and instruments and will take, or cause to
be taken, at the requesting party’s expense, all such further or other actions, as such other party may reasonably deem necessary or desirable to transfer and convey the Shares to Purchaser, on the terms herein
contained, and to otherwise comply with the terms of this Agreement and consummate the Transactions.

7.9    Confidentiality.

(a)    Effective as of the Closing, the Confidentiality Agreement and the obligations of the parties thereunder shall terminate in their entirety without additional action by any party.

(b)    For a period of two (2) years from the Closing Date, the Seller shall not, and shall use commercially reasonable efforts to cause its Affiliates and its and their representatives that receive access to
Confidential Information not to disclose or otherwise make available any Confidential Information to any person other than Purchaser and its representatives acting on its behalf, except (i) solely to the extent
necessary to comply with, or enforce its rights under, this Agreement or the Ancillary Agreements, (ii) as requested or expressly permitted in writing by Purchaser or any of its Affiliates, (iii) in connection with the
defense or prosecution of any Action arising from or relating to this Agreement or the Ancillary Agreements, (iv) is lawfully acquired by such party, and of its Affiliates or their respective representatives from and
after the Closing from sources which are not prohibited from disclosing such
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information by a legal, contractual or fiduciary obligation, or (v) to the extent compelled or required by any Governmental Authority or by other requirements of applicable Law or as otherwise required to comply
with any Tax, regulatory reporting, audit or other compliance obligations. “Confidential Information” means all confidential and proprietary information, documents, and materials relating to the Company Group or
its business, including trade secrets, Intellectual Property Rights, software and documentation, client information, subcontractor information (including lists of clients and subcontractors), internal analyses, analyses
of competitive products, strategies, merger and acquisition plans, marketing plans, corporate financial information, information related to negotiations with third parties, internal audit reports, contracts and sales
proposals, pricing and costs of specific products and services, training materials, employment records, performance evaluations, and other sensitive information; provided, however, that “Confidential Information”
will not include information that was or becomes generally available to the public through no breach of this Agreement by the Seller or any of its representatives.

(c)    Effective as of the Closing, the Seller hereby assigns to Purchaser all of the Seller’s right, title and interest in and to any confidentiality agreements related to the Company Group or its business entered
into by the Seller (or any of its respective Affiliates or representatives), on the one hand, and each person (other than Purchaser and its Affiliates and representatives) who entered into any such agreement or to
whom Confidential Information was provided in connection with the process of selling the Company Group, on the other hand.

7.10    Use of Name. No later than sixty (60) days following the date hereof, the Seller shall, and shall cause its Affiliates to, change the name of any Subsidiary or Affiliate of the Seller (for the avoidance of doubt,
other than the Company Group) to a name bearing no resemblance to “Primaloft” or any similar, derivative or related names and any service marks, trademarks, trade names, d/b/a names, fictitious names,
identifying symbols, logos, emblems, signs or insignia related thereto or containing the foregoing, or otherwise, in whatever context used, including any trademark registrations (or applications for registration)
related thereto and any name or mark confusingly similar thereto (collectively, the “Purchaser Marks”) and all goodwill associated with the foregoing. After sixty (60) days following the date hereof, neither the
Seller nor any of its Subsidiaries or Affiliates shall use any of the Purchaser Marks in the operation of their businesses.

ARTICLE VIII
Termination

8.1    Right to Terminate. This Agreement and the Transactions may be terminated at any time prior to the Closing:

(a)    by the mutual written consent of Purchaser and the Seller;

(b)      by Purchaser in the event of any breach or failure to perform by the Seller of any of the Seller’s covenants, representations and warranties contained in this Agreement which breach or failure to
perform would give rise to the failure of the conditions set forth in Section 6.2, and which breach or failure to perform (A) cannot be cured by the Seller or, if capable of being cured, shall not have been cured prior
to the earlier of (i) the Termination Date and (ii) thirty (30) days following receipt by the Seller of written notice of such breach or failure to perform from Purchaser and (B) has not been waived by Purchaser;
provided, however, that the right to terminate this Agreement pursuant to this Section 8.1(b) shall not be available to Purchaser if Purchaser’s failure to fulfill any material obligation
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under this Agreement has been the cause of or resulted in the failure of Closing to occur on or prior to the aforesaid date;

(c)    by the Seller in the event of any breach by Purchaser of any of Purchaser’s covenants, representations and warranties contained in this Agreement which breach or failure to perform would give rise to
the failure of the conditions set forth in Section 6.1, and which breach or failure to perform (A) cannot be cured by Purchaser or, if capable of being cured, shall not have been cured prior to the earlier of (i) the
Termination Date and (ii) thirty (30) days following receipt by Purchaser of written notice of such breach or failure to perform from the Seller and (B) has not been waived by the Seller; provided, however, that the
right to terminate this Agreement pursuant to this Section 8.1(c) shall not be available to the Seller if the Seller’s failure to fulfill any material obligation under this Agreement has been the cause of or resulted in the
failure of Closing to occur on or prior to the aforesaid date;

(d)    by prompt notice, given in accordance with Section 9.2, by either Purchaser or the Seller if the Closing shall not have occurred at or before 11:59 p.m. on October 1, 2022 (the “Termination Date”);
provided, however, that the Termination Date shall be extended to November 30, 2022 in the event that a complaint is filed as described in Section 6.2(d)(ii) and; provided, further, that the right to terminate this
Agreement under this Section 8.1(d) shall not be available to any party whose failure to fulfill any of its material obligations under this Agreement has been the cause of or resulted in the failure of the Closing to
occur on or prior to the aforesaid date;

(e)    by Purchaser or the Seller if any court of competent jurisdiction in the United States or other United States Governmental Authority shall have issued a final and non-appealable order, decree or ruling
permanently restraining, enjoining or otherwise prohibiting the consummation of the Transactions; or

(f)    by Purchaser, if between the date hereof and the Closing, a Material Adverse Effect has occurred, which shall not have been cured prior to the earlier of (i) the Termination Date or (ii) thirty (30) days
following receipt by Purchaser of written notice of such event or condition.

8.2    Certain Effects of Termination.

(a)    In the event of the termination of this Agreement by the Seller or Purchaser as provided in Section 8.1:

(i)    subject to Section 8.2(b), the provisions of this Agreement shall immediately become void and of no further force or effect;

(ii)    the Confidentiality Agreement shall remain in effect, including any obligations with respect to the return or destruction of confidential information; and

(iii)    there shall be no liability on the part of Purchaser, on the one hand, or the Seller, on the other, as between one another, except to the extent provided in Section 8.4.

(b)    This Section 8.2, Section 8.3, Section 8.4 and ARTICLE IX shall survive any termination of this Agreement.

47



8.3    Remedies. Notwithstanding any termination right granted in Section 8.1, in the event of the non-fulfillment of any condition to the closing obligations of a party hereto, in the alternative, such party may elect
to do one of the following:

(a)    proceed to close (including a closing following exercise of specific performance rights under Section 8.3(c)) despite the non-fulfillment of any closing condition, it being understood that consummation
of the Closing shall waive any breach of any representation, warranty or covenant and of such party’s rights and remedies with respect thereto to the extent that such party has actual knowledge of such breach and
the Closing shall nonetheless occur;

(b)    decline to close, terminate this Agreement as provided in Section 8.1 and may also elect to seek damages to the extent permitted in Section 8.4; or

(c)    seek specific performance of the obligations of another party hereto. Each party hereto hereby agrees that in the event of any breach by such party of this Agreement, the remedies available to the other
parties hereto at law would be inadequate and that such party’s obligations under this Agreement may be specifically enforced.

8.4    Limitation on Claims. If this Agreement is terminated pursuant to Section 8.1, no party hereto shall have any claim against the other parties hereto, except for knowing or willful material breaches of any
representations, warranties or covenants contained in this Agreement (including the failure of a party to consummate the Transactions following the satisfaction of all the conditions to such party’s obligations under
ARTICLE VI) prior to the time of such termination, which breach is the basis for the termination of this Agreement.

ARTICLE IX
Miscellaneous

9.1    Publicity.

(a)    Prior to the Closing, no press releases or other public announcement related to this Agreement or the Transactions shall be issued or made by any party hereto without the prior consent of the Seller and
Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed), except as otherwise required by Law (in the reasonable opinion of counsel), in which case Purchaser and the Seller shall
consult with each other with respect to and have the right to review such press release or announcement prior to its issuance, distribution or publication, except that: (i) Purchaser and/or any direct or indirect parent
or Affiliate of Purchaser shall be permitted to issue such press releases, make such public statements, make any filings (including with the Securities and Exchange Commission) and/or provide or participate in
interviews (whether for articles, television, radio, podcasts or otherwise) and/or make other media appearances as otherwise consistent with past practices of Purchaser and/or any direct or indirect parent or Affiliate
of Purchaser; provided, however, (A) Purchaser will have afforded the Seller, for a reasonable period prior to the making of such release, statement or filing (in each case if in writing), a reasonable opportunity to
review the intended form and substance of such release, announcement, disclosure or filing (for the avoidance of doubt, such reviewing party shall not have any consent or approval rights with respect to any such
release, announcement, disclosure or filing), and (B) in the case of interviews and/or other media appearances, Purchaser will have discussed with the Seller prior to such interview or other media appearance; and
(ii) Purchaser and/or a direct or indirect parent or Affiliate of Purchaser shall be permitted to file this Agreement with the Securities and Exchange Commission and make disclosures regarding this Agreement and
the Transactions pursuant to filings with
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Securities and Exchange Commission. Except as otherwise required by Law (in the reasonable opinion of counsel) or with the prior consent of both Purchaser and the Seller, no press releases, public announcement,
interviews or media appearances shall state the amount of any consideration payable hereunder.

(b)    Notwithstanding Section 9.1(a), after the date hereof, the Seller may provide disclosure of the Transactions (as well as the material terms hereof) to any current or prospective investors or lenders to the
Seller or any of its Affiliates solely to the extent already disclosed by Purchaser and/or a direct or indirect parent or Affiliate of Purchaser pursuant to its filings with the Securities and Exchange Commission or
otherwise.

9.2    Notices. All notices, demands and other communications to be given hereunder shall be in writing and shall be deemed to have been given (a) on the date delivered by hand to the address below, (b) on the
date of transmission if sent by email with confirmation of transmission by the transmitting equipment or (c) the day following the day (except if not a Business Day, then the next Business Day) on which the same
has been delivered prepaid to a reputable national overnight courier service. Notices, demands and communications, in each case to the respective parties, shall be sent to the applicable address set forth below:

If to the Seller:
c/o Victor Capital Partners LLC
2385 NW Executive Center Drive, Suite 240
Boca Raton, Florida 33431
Attention: Douglas Korn and David Affinito
Email: dkorn@victorcapitalpartners.com
daffinito@victorcapitalpartners.com

with a copy (which shall not constitute notice) to:
Blank Rome LLP
130 N. 18  Street
Philadelphia, Pennsylvania 19103
Attention: Linsey B. Bozzelli and Gary R. Goldenberg
Email: linsey.bozzelli@blankrome.com
gary.goldenberg@blankrome.com

If to Purchaser:

c/o Compass Group Management LLC
301 Riverside Ave., 2  Floor Westport, Connecticut 06880
Attention: Zach Sawtelle
Email: zach@compassdiversified.com

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

Gibson, Dunn & Crutcher LLP 3161 Michelson Drive Irvine, California 92612
Attention: John M. Williams

Michelle M. Gourley
Email: jwilliams@gibsondunn.com

mgourley@gibsondunn.com

th
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and/or to such other respective addresses and/or addressees as may be designated by notice given in accordance with the provisions of this Section 9.2.

9.3    Expenses. Except as otherwise provided in this Agreement, each party hereto shall bear all fees and expenses incurred by such party in connection with, relating to or arising out of the negotiation, preparation,
execution, delivery and performance of this Agreement and the consummation of the Transactions, including financial advisors’, attorneys’, accountants’ and other professional fees and expenses. All premiums and
related costs due under the Warranty Policy shall be paid by Purchaser to the applicable insurer at or prior to date hereof (if applicable per the terms thereof) and at or prior to the Closing. All filing fees payable
under the HSR Act shall be paid by Purchaser when due to the relevant Governmental Authority. All costs, fees and expenses relating to the D&O Tail shall be paid 50% by Purchaser and 50% by the Seller.

9.4    Entire Agreement. This Agreement and the Ancillary Agreements constitute the entire agreement among the parties hereto and supersede any prior understandings, agreements or representations by or among
the parties hereto, written or oral, which may have related to the subject matter hereof in any way. Purchaser acknowledges that it has conducted an independent investigation of the financial condition, assets,
liabilities, properties and projected operations of the Company Group in making its determination as to the propriety of the Transactions, and in entering into this Agreement, has relied solely on the results of said
investigation and on the representations and warranties of the Company Group and the Seller expressly contained in this Agreement.

9.5    Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns, except that neither this
Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated by the Seller without the prior written consent of Purchaser, or by Purchaser without the prior written consent of the
Seller, in each case not to be unreasonably withheld, delayed or conditioned by such party, and any attempted assignment without such consent shall be void and of no force and effect; provided, however, that (a)
Purchaser (i) may assign any of its rights or delegate any of its duties under this Agreement to any Affiliate; and (ii) may assign its rights, but not its obligations, under this Agreement to any lender to Purchaser or
any Affiliate thereof as security for obligations to such lender in respect of the financing arrangements entered into in connection with the Transactions; provided, further, that no assignment to any such Affiliate or
lender shall in any way affect Purchaser’s obligations or liabilities under this Agreement, and (b) after the Closing, the Seller may assign this Agreement to any of their respective beneficial owners or successors by
operation of Law; provided, that no such assignment shall in any way affect the Seller’s obligations or liabilities under this Agreement.

9.6    Schedules and Exhibits. The Schedules and Exhibits (including the Disclosure Schedules) referenced in this Agreement constitute an integral part of this Agreement as if fully rewritten herein and shall be
considered incorporated herein. The information and disclosures set forth on any particular schedule of the Disclosure Schedules shall be deemed to be disclosed and incorporated by reference with respect to all
other schedules of the Disclosure Schedules to the extent that the applicability of such information and disclosures to such other schedules is readily apparent. The inclusion of any information or disclosure in the
Disclosure Schedules shall not be deemed an admission that such information or disclosure is material for the purposes of this Agreement. Where the representations and warranties in this Agreement contain
specific dollar threshold items, disclosures listed in response thereto may include items that are below such dollar thresholds. Such additional matters are set forth for informational purposes only. The inclusion of
any information or disclosure in the Disclosure Schedules relating to any
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possible breach or violation of any contract or Law will not be construed as an admission or indication to any third party that any such breach or violation exists or has actually occurred. No reference in the
Disclosure Schedules to any agreement or document shall be construed as an admission or indication by any party to this Agreement to any third party of any matter whatsoever, including that such agreement or
document is enforceable or currently in effect or that there are any obligations remaining to be performed or any rights that may be exercised under such agreement or document, except as otherwise explicitly set
forth in the Disclosure Schedules or this Agreement.

9.7    Amendment; Waiver. This Agreement shall not be modified or amended except pursuant to an instrument in writing duly executed by an authorized representative on behalf of Purchaser and the Seller. In
addition, any failure of a party hereto to comply with any obligation, covenant, agreement or condition contained herein may be waived only if set forth in an instrument in writing and duly executed by an
authorized representative of the waiving party. The failure in any one or more instances of a party hereto to insist upon performance of any of the terms, covenants or conditions of this Agreement, to exercise any
right or privilege in this Agreement conferred, or the waiver by said party of any breach of any of the terms, covenants or conditions of this Agreement, shall not be construed as a subsequent waiver of any such
terms, covenants, conditions, rights or privileges, but the same shall continue and remain in full force and effect as if no such forbearance or waiver had occurred.

9.8    Counterparts and Electronic Signatures. This Agreement may be executed and delivered in any number of counterparts, each of which shall be deemed an original, and all of which together shall constitute one
and the same instrument. A facsimile or other copy of a signature, including execution and delivery of the Agreement by electronic exchange bearing the copies of the signature of a party hereto, shall be deemed an
original for purposes of this Agreement. Minor variations in the form of the signature page, including footers from earlier versions of this Agreement or any such other document, will be disregarded in determining
a party’s intent or the effectiveness of such signature.

9.9    Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision of this Agreement is held to be
invalid, illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, and this
Agreement shall be reformed, construed and enforced in such jurisdiction so as to best give effect to the intent of the parties hereto under this Agreement.

9.10    Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without regard to the choice-of-laws or conflicts-of-laws provisions thereof.

9.11       No Third Party Beneficiaries. Nothing in this Agreement, express or implied, shall confer on any person other than the parties hereto, and their respective successors and permitted assigns, any rights,
remedies, obligations or liabilities under or by reason of this Agreement, including third party beneficiary rights, except that the Covered Persons shall be third party beneficiaries of Section 7.4.

9.12       WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES AND
COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM,
DEMAND, SUIT, ACTION OR CAUSE OF ACTION, INQUIRY, PROCEEDING OR INVESTIGATION ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED ON, OR IN
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CONNECTION WITH, THIS AGREEMENT, THE SUBJECT MATTER HEREOF OR THE TRANSACTIONS, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER
SOUNDING IN TORT OR CONTRACT OR OTHERWISE. EACH PARTY HERETO ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE OTHER PARTIES HERETO THAT THIS SECTION 9.12
CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH THEY ARE RELYING AND WILL RELY IN ENTERING INTO THIS AGREEMENT. ANY PARTY HERETO MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION 9.12 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.

9.13    Consent to Jurisdiction. The parties to this Agreement submit to the exclusive jurisdiction of Delaware Chancery Court, any other state court in the State of Delaware, and the United States District Court for
the District of Delaware (and the appropriate appellate courts), in respect of the interpretation and enforcement of the provisions of this Agreement and any Ancillary Agreement, and by this Agreement, waive, and
agree not to assert, any defense in any Action for the interpretation or enforcement of this Agreement and any Ancillary Agreement, that they are not subject thereto or that such Action may not be brought or is not
maintainable in such courts or that this Agreement may not be enforced in or by such courts or that their property is exempt or immune from execution, that the Action is brought in an inconvenient forum, or that
the venue of the Action is improper. Each party hereto waives personal service of any and all process upon it, and consents that all services of process be made by registered or certified mail, return receipt
requested, directed to it at its address as set forth in Section 9.2, and service so made shall be treated as completed when received. Nothing in this Section 9.13 shall affect the right of the parties hereto to serve legal
process in any other manner permitted by Law.

9.14    Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed by a party in accordance with their specific
terms or were otherwise breached by a party hereto. It is accordingly agreed that each party hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement by another party hereto and
to enforce specifically the terms and provisions hereof against another party hereto in any court having jurisdiction, this being in addition to any other remedy to which a party hereto is entitled at law or in equity.

9.15    Interpretation. Unless the context indicates otherwise, each pronoun herein shall be deemed to include the masculine, feminine, neuter, singular and plural forms thereof. The term “person” shall be construed
broadly to include any individual, any type of business entity (including a corporation, joint-stock company, partnership, limited liability company, joint venture, association or unincorporated association), any
other type of legal entity (including a trust), or any other entity or organization, including any Governmental Authority. The terms “including,” “includes,” “include” and words of like import shall be construed
broadly as if followed by the words “without limitation” or “but not limited to.” The terms “herein,” “hereunder,” “hereby,” “herewith” and “hereof” and words of like import, unless otherwise stated, refer to this
entire Agreement as a whole (including any schedules and exhibits hereto) and not to any particular provision of this Agreement, and Article, Section, Schedules and Exhibit references are to the Articles, Sections,
Schedules and Exhibits of this Agreement unless otherwise specified. Any capitalized terms used in any Schedule or Exhibit attached hereto and not otherwise defined therein shall have the meanings set forth in
this Agreement. The term “pending” shall mean pending (but shall not be construed as referring to any Action against the Company Group or the Seller that has been filed but not yet served on the Company Group
or the Seller), and “threatened” means threatened (and shall be construed as referring, without limitation, to any Action against the Company
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Group or the Seller that has been filed but not yet served on the Company Group or the Seller). The words describing the singular number will include the plural and vice versa. The phrase “made available” in this
Agreement will mean that the information referred to has been made available if requested by the party to whom such information is to be made available and such requested information shall be deemed to have
been “made available” if such information has been posted to an electronic datasite that is accessible by such requesting party or a representative thereof or such requested information has been emailed or otherwise
sent to such requesting party or representative or such requesting party or representative otherwise has knowledge of how to obtain access to such requested information. “Business Day” means any day other than a
Saturday, Sunday or a national holiday or a day on which commercial banks in New York City are authorized to close. All references to “dollars” or “$” will be deemed references to the lawful money of the United
States of America. The word “or” shall not be exclusive. Unless the context otherwise requires, references herein: (a) to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof and by this Agreement; and (b) to a statute means such statute as amended from time to time
and includes any successor legislation thereto and any rules and regulations promulgated thereunder. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event of an
ambiguity or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the parties hereto and no presumption or burden of proof will arise favoring or disfavoring any party
hereto by virtue of the authorship of any provisions of this Agreement. References to the “Company Group” shall be deemed to refer to each member company of the Company Group, individually, where the
context indicates.

9.16       Headings. The headings contained in this Agreement are for convenience of reference only, do not themselves form a part of this Agreement and shall not affect the meaning or interpretation of this
Agreement.

9.17    Waiver of Conflicts; Attorney-Client Communications.

(a)    Recognizing that Blank Rome LLP has acted as legal counsel to the Seller and the Company Group, the Seller’s members and their respective Affiliates prior to the Closing, and that the Seller, the
Seller’s members and their respective Affiliates intend to continue to engage Blank Rome LLP to act as legal counsel to the Seller, the Seller’s members and their respective Affiliates after the Closing, Purchaser
consents to, waives, and will not assert, and agrees to cause the Company Group to consent to, waive, and to not assert any present, past or future actual or potential conflict of interest that may arise in connection
with (i) Blank Rome LLP representing any or all of the Seller, the Seller’s members or any officer, employee, manager or director of the Company Group or their respective Affiliates prior to or after the Closing
and (ii) the communication by Blank Rome LLP to such persons, in any such representation, of any fact known to Blank Rome LLP, including attorney-client communications, including with respect to clauses (i)
and (ii) in connection with any negotiation, arbitration, mediation, litigation or other Action in any way related to a dispute with Purchaser or the Company Group or any other person following the Closing, and the
disclosure of any such fact in connection with any process undertaken for the resolution of such dispute.

(b)    Purchaser, for itself, its Affiliates (including the Company Group following the Closing) and any other Purchaser Related Party, irrevocably acknowledges and agrees as follows: (i) all communications
of any nature at any time (and all records of such communications) between any or all of the Seller, the Seller’s members and the Company Group (prior to Closing), any officer, manager, director, employee, or
agent of the Company Group, and their respective Affiliates, any of the Company Group’s brokers, financial advisors, attorneys, accountants and other advisors, including Blank Rome
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LLP and their respective partners and employees, and all work product of Blank Rome LLP with respect to, relating to, or in connection with the negotiation, preparation, execution, delivery and closing under, or
any dispute or Action arising under or in connection with, this Agreement or any Ancillary Agreement, the Transactions or any Acquisition Proposal, and all matters related to any of the foregoing (individually and
collectively “Attorney-Client Communications”) shall at all times be subject to the attorney-client privilege or attorney work-product doctrine, as applicable, solely in favor of and held by the Seller, and shall be
deemed to be confidential and proprietary information solely of the Seller; (ii) such privilege or doctrine shall be held solely by, and may be waived only by, the Seller and its respective representatives, successors
and assigns, and not by the Company Group, Purchaser or any other Purchaser Related Party, or their Affiliates, successor or assigns; (iii) all Attorney-Client Communications, and all records, and copies or extracts
of records, of or maintained by the Company Group of or relating to Attorney-Client Communications in any form, including hard copy or in digital or electronic media, and all rights, privileges and interests
therein shall be (and hereby are) irrevocably and completely assigned, transferred and delivered by the Company Group to the Seller immediately prior to Closing, may be removed by the Seller from the Company
Group’s possession, and the Company Group and the Purchaser Related Parties and their Affiliates, successors and assigns shall have no right or interest therein of any nature whatsoever including any access to or
possession of such records or copies and any right to waive the attorney-client privilege or attorney work-product doctrine with respect to any Attorney-Client Communications and (iv) Blank Rome LLP shall not
have any duty whatsoever to reveal or disclose any such Attorney-Client Communications or files to the Company Group or any other Purchaser Related Party by reason of any attorney-client relationship between
Blank Rome LLP and the Company Group, the Purchaser Related Parties or otherwise.

(c)    Purchaser, for itself, its Affiliates (including the Company Group following the Closing) and any other Purchaser Related Party acknowledges that they have had the opportunity to discuss and obtain
adequate information concerning the significance and risks of, and reasonable available alternatives to, the waivers, permissions and other provisions of this Section 9.17. This Section 9.17 is for the benefit of the
Seller. This Section 9.17 is irrevocable, and no term of this Section 9.17 may be amended, waived or modified, without the prior written consent of the Seller. Notwithstanding the foregoing, in the event that a
dispute arises between Purchaser or any member of the Company Group and a third party (other than a party to this Agreement) after the Closing, the Company Group may assert the attorney-client privilege to
prevent disclosure of confidential communications by the Seller or its Affiliates to such third party. Nothing contained herein shall be deemed to limit any right of Purchaser or its Affiliates (including, after the
Closing, the Company Group) to obtain any information in connection with any dispute among the parties and/or the Seller to the extent permitted by the applicable rules of discovery (taking into account the
attorney-client privilege retained by the Seller and its respective representatives, successors and assigns under this Section 9.17).

* * * * *
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written.

SELLER:

VP PRIMALOFT HOLDINGS, LLC

By: /s/ Douglas Korn
Name: Douglas Korn
Title: Manager

[Signature page to Stock Purchase Agreement]
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PURCHASER:

RELENTLESS INTERMEDIATE, INC.

By: /s/ Zach Sawtelle
Name: Zach Sawtelle
Title: President and Chief Executive Officer

[Signature page to Stock Purchase Agreement]
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EXHIBIT A
DEFINITIONS

Unless otherwise stated in this Agreement, the following terms when used herein shall have the meanings assigned to them below (such meanings to be equally applicable to both the singular and plural forms of the
terms defined).

“Affiliate” means, with respect to a specified person, all persons Controlling, Controlled by or under common Control with the specified person.

“Affiliated Group” means any affiliated group as defined in Section 1504 of the Code that has filed a consolidated return for U.S. federal income tax purposes (or any consolidated, combined or unitary
group under state, local or non-U.S. Law).

“Aggregate Rollover Amount” means the sum of (i) $32,742,925, and (ii) any amount identified as the “Rollover Amount” in any Post-Signing Contribution Agreements that may be entered into by Post-
Signing Equity Rollover Holders prior to the Closing in accordance with the terms of this Agreement.

“Ancillary Agreements” means the Confidentiality Agreement, the Contribution Agreements, the Post-Signing Contribution Agreements (if applicable), the Escrow Agreement, the Limited Guaranty, the
Restrictive Covenant Agreements, the Pay-Off Letters and any other documents, certificates or instruments delivered in connection with this Agreement or any of the foregoing.

“Anti-Corruption Laws” means all U.S. and non-U.S. applicable Laws relating to the prevention of corruption and bribery, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, and the
UK Bribery Act of 2010.

“Antitrust Laws” means the HSR Act, the Sherman Act, the Clayton Act, the Federal Trade Commission Act, and any other applicable federal, state or foreign law, regulation or decree designed to
prohibit, restrict or regulate actions for the purpose or effect of monopolization or restraint of trade.

“CARES Act” means The Coronavirus, Aid, Relief and Economic Security Act, Pub. L. 116–136 (116  Cong.) (Mar. 27, 2020), and any amendment thereof, successor law, or executive order, executive
memo, administrative or other guidance or legislation published with respect thereto by any Governmental Authority.

“Cash Equivalents” means (a) collectively, the aggregate consolidated amount of cash on hand and in banks and cash-equivalents of the Company Group, in each case as determined as of the Measurement
Time in accordance with GAAP (without regard to any purchase accounting adjustments arising out of the Transactions) minus (b) cash on hand and in banks and cash-equivalents of the Company Group, in each
case as determined as of the Measurement Time in accordance with GAAP (without regard to any purchase accounting adjustments arising out of the Transactions) where use of such cash and cash-equivalents is
restricted by applicable Law, Contract or otherwise minus (c) cash on hand and in banks and cash-equivalents of the Company Group, in each case as determined as of the Measurement Time in accordance with
GAAP (without regard to any purchase accounting adjustments arising out of the Transactions) equal to the amount of all outstanding checks written on an account of the Company Group that have not yet cleared
minus (d) solely with respect to cash on hand and in banks and cash equivalents of the Company Group held in bank accounts located outside of the United States, the amounts payable by the Company Group in
repatriating such cash and cash equivalents to the United
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States (such amount payable by the Company group being deemed to be 4% of such cash on hand and in banks and cash equivalents of the Company Group held in bank accounts located outside of the United
States); provided that Cash Equivalents in excess of $10,000,000 (the “Cash Equivalents Cap”) shall not be taken into account (i) for purposes of the preparation of the Estimated Closing Statement and the
calculation of the Estimated Aggregate Purchase Price pursuant to Section 2.3 or (ii) for purposes of the preparation of the Closing Statement and the calculation of the Final Purchase Price pursuant to Section 2.4.
For clarity, (i) Cash Equivalents will be increased (not to exceed the Cash Equivalents Cap) by the amount of any cash and checks previously received by the Company Group or their respective banks, whether or
not cleared, and deposits in transit, (ii) with respect to bank overdrafts and outstanding checks, Cash Equivalents will not be reduced by the amounts thereof where the associated current liability is included in the
computation of Closing Working Capital, but Cash Equivalents will be reduced by such amounts where the associated current liability is not included in such computation of Closing Working Capital, and (iii) Cash
Equivalents will not include amounts collected by the Company Group where the associated accounts receivable is included in the computation of Closing Working Capital.

“Closing Working Capital” means (A) the consolidated current assets (excluding Cash Equivalents and Income Tax refunds) of the Company Group as calculated in accordance with Exhibit C, minus (B)
the consolidated current liabilities (excluding any items constituting Indebtedness or Transaction Expenses) of the Company Group as calculated in accordance with Exhibit C, each determined as of the
Measurement Time in accordance with Exhibit C, and in each case excluding, deferred Income Tax assets, current Income Tax liabilities, deferred Income Tax liabilities, any amounts included in Pre-Closing Taxes,
or any liabilities that are required to be reserved under ASC 740 or ASC 450 with respect to Income Taxes on the Preliminary Closing Balance Sheet in accordance with GAAP or Indebtedness on the Preliminary
Closing Balance Sheet in accordance with GAAP.

“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company Intellectual Property Rights” means all of the Intellectual Property Rights owned or purported to be owned by the Company Group.

“Company Tax Benefits” means the amount of reduction in Tax liability realized and any Tax refunds obtained in any Tax period of the Company Group that is attributable to (i.e., would not be available
but for) any deductions available to the Company Group with respect to the Transaction Tax Deductions.

“Contract” means any contract, agreement, arrangement or understanding, whether written or oral.

“Control,” including the terms “Controlled by” and “under common Control with,” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies
of a person, whether through the ownership of voting securities, as trustee or executor, as general partner or managing member, by Contract or otherwise, including the ownership, directly or indirectly, of securities
having the power to elect a majority of the board of directors or similar body governing the affairs of such person.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof or related or associate epidemics, pandemic or disease outbreaks.
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“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” furlough, workforce reduction, social distancing, shut down, closure, sequester or any other Law, order, directive,
guideline or recommendation by any Governmental Authority or public health agency in connection with or in response to COVID-19, including the CARES Act and all Occupational Safety and Health
Administration and Centers for Disease Control and Prevention guidelines and requirements, such as social distancing, cleaning, and other similar or related measures (but only, in the case of discretionary items, to
the extent they are reasonable and prudent in light of the business of the Company Group and applied in good faith to the business of the Company Group).

“Customer Deposit Post-Closing Tax Amount” means the income Tax to be paid by the Company Group in a Tax period other than a Pre-Closing Tax Period on any customer advance amounts as of the
Measurement Time for products that have not been shipped as of the Measurement Time, such amount being calculated as the product of (i) forty percent (40%) (which is the Company Group’s EBITDA margin),
(ii) the customer advance amounts as of the Measurement Time for products that have not been shipped as of the Measurement Time, and (iii) the combined U.S. federal, state and local income Tax rate of the
Company Group as of the Measurement Time.

“Environmental Claim” means any and all administrative, regulatory or judicial actions, suits, directives, claims, liens, proceedings or written notices of noncompliance or violation by any person alleging
potential liability arising out of, based on or resulting from: (i) the presence or Release of any Hazardous Substance at any location, whether or not owned by the Company Group; or (ii) a violation of any
Environmental Law.

“Environmental Laws” means all applicable federal, state or local statutes, laws, rules, ordinances, codes, regulations, or binding judgments and orders, in each case, in effect on the Closing Date and
relating to the environment or human health and safety in respect to exposure to Hazardous Substances, including laws and regulations relating to the generation, handling, transportation, treatment, storage,
disposal, discharge, Release, threatened Release, control, or cleanup of any Hazardous Substances.

“Environmental Permits” means all licenses, consents, authorizations, waivers, permits, registrations and approvals from a Governmental Authority required pursuant to Environmental Laws.

“Equity Security” means (a) any common, preferred, or other capital stock, limited liability company interest, unit or membership interest, partnership interest or similar security; (b) any warrants, options,
or other rights to, directly or indirectly, acquire any security described in clause (a); (c) any other security containing equity features or profit participation features; (d) any security or instrument convertible or
exchangeable directly or indirectly, with or without consideration, into or for any security described in clauses (a) through (c) above or another similar security (including convertible notes); and (e) any security
carrying any warrant or right to subscribe for or purchase any security described in clauses (a) through (d) above or any similar security. The Equity Securities of the Seller shall refer to the Class A Units of the
Seller and Class B Incentive Units of the Seller but shall not refer to ownership of phantom equity under the Prosperity Plan, or any other phantom equity plan or similar participation right in the Seller, the
Company or their Subsidiaries.

“Fraud” means a knowing misrepresentation or omission of a fact with respect to the making of any representation or warranty in ARTICLE IV sufficient to constitute common law fraud under Delaware
Law; provided, however, that “Fraud” shall not include a reckless misrepresentation or omission of a fact.
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“Fundamental Representations” means the representations and warranties of the Seller contained in Sections 4.1(a) and (b) (Organization; Authority; Enforceability), 4.4 (Capitalization; Subsidiaries),
and 4.26 (Brokers and Finders).

“GAAP” means United States generally acceptable accounting principles, consistently applied by the Company Group, in effect on the date hereof.

“Governmental Authority” means any foreign, domestic, federal, territorial, state or local governmental authority (including any government and any governmental agency, regulatory body, bureau,
instrumentality, court, tribunal or commission, or any subdivision, department or branch of any of the foregoing).

“Hazardous Substances” means any chemicals or wastes which are defined as or included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “toxic substances” or
“pollutants” under any Environmental Law, including any petroleum or refined petroleum products, radioactive materials, perfluoroalkyl and polyfluoroalkyl substances, friable asbestos or polychlorinated
biphenyls.

“Immediate Family” means, with respect to any specified person, such person’s spouse, parents, children, grandparents, grandchildren and siblings, including adoptive relationships and relationships
through marriage, or any other relative of such person that shares such person’s home.

“Income Tax Return” means any Tax Return with respect to any Income Tax.

“Income Taxes” means any income, franchise, net profits, excess profits or similar Taxes measured on the basis of net income.

“Indebtedness” means, without duplication, the sum of the following items of the Company Group, each determined as of the Measurement Time in accordance with GAAP: (i) all indebtedness for
borrowed money (including the principal amount thereof and the amount of accrued and unpaid interest thereon), whether or not represented by bonds, debentures, notes or other securities, whether owing to banks,
financial institutions or otherwise, (ii) all obligations evidenced by a bond, debenture, note or similar instrument, (iii) all obligations with respect to interest-rate hedging, swaps or similar financial arrangements
(valued at the termination value thereof and net of all payments owed to the Company Group thereunder), (iv) all obligations in respect of surety bonds, letters of credit or acceptances or similar facilities issued or
created for the account of the Company Group, (v) all obligations to pay amounts under a lease of real or personal property which was classified as a capital or finance lease of the Company Group in accordance
with GAAP, (vi) unless paid prior to the Closing, the $80,000 signing bonus due to the Company’s Senior Vice President, Technology, and any employment Taxes payable by the Company Group with respect to the
foregoing, (vii) any amounts for the deferred purchase price or earn out liabilities associated with past acquisitions, (viii) all unpaid management fees, (ix) all guaranties and other obligations in respect of any of the
foregoing, (x) all premiums, fees or penalties related to any of the foregoing and related break-up fees to the extent such Indebtedness is repaid on the Closing Date, (xi) all declared but unpaid dividends, and (xii)
all accrued, unpaid Pre-Closing Taxes. Indebtedness shall exclude (A) Transaction Expenses, (B) intercompany obligations between or among the Company Group, (C) any amounts relating to a current liability
included in the computation of Closing Working Capital and (D) any uncalled or undrawn amounts (or contingent reimbursement obligations) under any
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outstanding surety bonds, letters of credit or acceptances or similar facilities issued or created for the account of the Company Group.

“Intellectual Property Rights” means any of the following in any jurisdiction throughout the world: (i) trademarks, service marks, trade names, trade dress, brand names, product names, logos, designs,
slogans and all goodwill associated with the foregoing, any and all common law rights therein, and registrations and applications for registration thereof, all rights therein provided by international treaties or
conventions, and all extensions and renewals of any of the foregoing; (ii) copyrightable works and copyrights, whether or not registered, and registrations and applications for registration thereof, and all rights
therein provided by international treaties or conventions; (iii) patents, patent applications (including provisional patent applications) and statutory invention registrations, including reissues, divisionals,
continuations, continuations in part, renewals, extensions and reexaminations thereof, all patents which may issue on such applications, all foreign equivalents thereof, and all rights therein provided by international
treaties or conventions; (iv) domain names, internet addresses, social media accounts and registrations pertaining thereto; (v) all information, inventions (whether or not patentable), improvements, practices,
algorithms, formulae, trade secrets, techniques, methods, procedures, knowledge, results, data, protocols, processes, models, designs, drawings, specifications, materials and any other information related to the
development, marketing, pricing, distribution, cost, sales and manufacturing of products; (vi) all tangible embodiments of the foregoing; and (vii) the right to sue and to collect past, present and future damages for
infringement or violation of any of the foregoing.

“International Trade Laws” means all applicable economic sanctions, export controls, import and customs requirements, and anti-boycott regulations, including, without limitation, those administered and
enforced by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), the U.S. Department of Commerce, the U.S. Department of Homeland Security, and the U.S. Department of State, or
other applicable economic sanctions, export control, or customs authority of any relevant foreign jurisdiction.

“Laws” means all federal, state, regional, provincial, local or foreign laws, including constitutions, statutes, ordinances, codes, rules and regulations.

“Liens” means any charges, claims, limitations, conditions, equitable interests, mortgages, indentures, licenses, covenants not to sue, liens, licenses, covenants not to sue, options, pledges, security interests,
easements, encroachments, rights of first refusal, adverse claims or restrictions of any kind, including any restriction on or transfer or other assignment, as security or otherwise, of or relating to use, quiet
enjoyment, voting, transfer, receipt of income or exercise of any other attribute of ownership.

“Material Adverse Effect” means any event, occurrence, circumstance, development, change or fact that, when considered individually or in the aggregate, would have or would reasonably be expected to
be materially adverse to (x) the condition (financial or otherwise), assets, liabilities, operations, results of operations or business of the Company Group, taken as a whole, or (y) the ability of the Seller or the
Company Group to perform their obligations under this Agreement or to consummate the Transactions; provided that, for purposes of this Agreement, a Material Adverse Effect will not include any events,
occurrences, circumstances, developments, changes or facts resulting or arising from: (i) the general deterioration in the economy affecting the United States or any other geographic region in which the Company
Group operates or the industries in which the Company Group operates (provided, that such change or deterioration does not affect the Company Group in a materially disproportional manner relative to other
participants in the industries in which the Company Group operates); (ii) financial, banking or securities markets (including any disruption thereof and any decline in the price of any
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security or any market index) (provided, that such change or deterioration does not affect the Company Group in a materially disproportional manner relative to other participants in the industries in which the
Company Group operates); (iii) political or regulatory conditions in the United States or any other geographic region in which the Company Group operates (provided, that such conditions do not affect the
Company Group in a materially disproportional manner relative to other participants in the industries in which the Company Group operates); (iv) changes in the industries in which the Company Group operates
(provided, that such conditions do not affect the Company Group in a materially disproportional manner relative to other participants in such industries); (v) any change attributable to the negotiation, execution,
authorized announcement, pendency or pursuit of the Transactions, including but not limited to (A) any litigation resulting therefrom and (B) any disruption in supplier, distributer, customer, partner or similar
relationships; (vi) any matter set forth in the Disclosure Schedules attached hereto; (vii) any act of terrorism or sabotage, act of war (whether or not declared), other international or national unrest or hostilities;
(viii) earthquake, hurricane, tornado, storm, flood, wildfire or other natural disaster; (ix) any change resulting from adverse economic conditions, travel restrictions, shelter-in-place policies, mandatory business
closures, quarantines or the like arising from disease outbreaks, epidemics or pandemics (including COVID-19) (provided, that such conditions do not affect the Company Group in a materially disproportional
manner relative to other participants in the industries in which the Company Group operates); (x) changes in GAAP after the date hereof; (xi) compliance with the terms of, or the taking of any action required by,
this Agreement and the transactions and other agreements contemplated hereby; or (xii) any failure by the Company Group to meet any published or internally prepared estimates of revenues, earnings or other
economic performance for any period ending on or after the date of this Agreement (provided, that the facts and circumstances giving rise to such failure may be deemed to constitute, and may be taken into account
when determining whether there has been, a Material Adverse Effect if such facts and circumstances are not otherwise described in clauses (i)-(xi) of this definition).

“Measurement Time” means 12:01 a.m. Eastern Time on the Closing Date.

“Non-Solicitation Agreement” means the Non-Solicitation Agreement between the Company and the party listed on Schedule 1(C) executed as of the date of this Agreement.

“Offsite Facility” means any facility which is not presently, and never has been, owned, leased or occupied by the Company Group.

“Pandemic Response Laws” means the CARES Act, the Families First Coronavirus Response Act, the Executive Order Re: Deferring Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster
(Aug. 8, 2020), and any other similar or additional federal, state, local, or foreign law, or administrative guidance intended to benefit taxpayers in response to the COVID-19 pandemic and associated economic
downturn.

“PEO Benefit Plan” means any Benefit Plan sponsored and maintained by a professional employer organization and covering employees of the Company Group.

“Permitted Liens” means (i) Liens adequately reserved against in the Financial Statements in accordance with GAAP; (ii) Liens for Taxes and other governmental charges and assessments which are not
yet due and payable or which may hereafter be paid without penalty or which are being contested in good faith for which adequate reserves have been established in accordance with GAAP; (iii) Liens of landlords,
carriers, warehousemen, mechanics and materialmen or other like Liens incurred in the ordinary course of business for sums not yet due for which adequate reserves have been established in accordance with
GAAP; (iv) Liens incurred or deposits made in the ordinary course of business in
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connection with workers’ compensation, unemployment insurance and other types of social security or to secure the performance of tenders, statutory obligations, surety and appeal bonds, bids, leases, government
contracts, performance and return of money bonds and similar obligations; (v) easements, covenants, rights-of-way and other similar restrictions or conditions of record, imperfections of title or encumbrances on
property (other than Intellectual Property Rights) that do not detract from the value of or impair the existing use of the property affected by such imperfection or encumbrance; (vi) Liens arising under original
purchase price conditional sales contracts and operating equipment leases (that do not constitute Indebtedness) with third parties entered into in the ordinary course of business and under which the Company Group
is not in default; (vii) zoning, entitlement, building and other land use regulations imposed by a Governmental Authority having jurisdiction over the property that do not prohibit the use thereof as historically
operated by the Company Group; (viii) Liens that have been placed by any developer, landlord or landlord’s financing sources on real property over which the Company Group has easement rights or on the fee title
of the real property constituting the Leased Premises or any statutory liens of landlord’s on the Leased Premises solely to the extent that foreclosure of the same would not result in a termination of such lease or the
tenant’s right to occupy the applicable Leased Premises; (ix) Liens securing Indebtedness to be satisfied at Closing and (x) Liens identified on Schedule 4.6.

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

“Pre-Closing Taxes” means any income Taxes of the Company Group attributable to a Pre-Closing Tax Period, which for these purposes shall (i) take into account any Transaction Tax Deductions in
accordance with Section 7.5(a)(iii) and Section 7.5(d), (ii) not take into account any amounts described in Section 7.5(a)(v), and shall also not take into account any taxable income earned by the Company Group
on the Closing Date but after the Measurement Time other than Deferred Items described in clauses (iii), (iv) and (v) of this definition (but for clarity, the Transaction Tax Deductions shall be taken into account
in accordance with Section 7.5(a)(iii) and Section 7.5(d)), (iii) take into account income Taxes of the Company Group attributable to any income that will be required to be recognized by the Company Group after
the Closing Date under Section 481(a) of the Code for any change in accounting method made prior to Closing, (iv) take into account income Taxes of the Company Group due after the Closing under Section
965(h) of the Code and “subpart F income” or “global intangible low-taxed income” within the meaning of Sections 951 and 951A of the Code or any corresponding or similar provision of Law attributable to a
taxable period (or portion thereof) ending on or prior to the Closing Date (based on an interim closing of the books method ending at the Measurement Time) and (v) include the Customer Deposit Post-Closing Tax
Amount.

“Prosperity Plan” means the VP PrimaLoft Holdings, LLC Prosperity Plus Plan.

“Prosperity Plan Portion” means the portion of any particular payment that is made after Closing Date hereunder that is payable to the Prosperity Plan Recipients pursuant to the Prosperity Plan, as
determined by the Seller.

“Prosperity Plan Recipients” means those individuals that are eligible recipients of payments under the Prosperity Plan as of the Closing Date.
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“Purchaser’s Knowledge” (and any similar phrase) means the actual knowledge as of the date hereof and as of the Closing Date of Zach Sawtelle and Ryan Thorp, in each case after due inquiry.

“Related Party” with respect to any specified person, means: (i) any Affiliate of such specified person, or any director, executive officer, general partner or managing member of such Affiliate; (ii) any
person who serves as a director, executive officer, partner, member or in a similar capacity of such specified person; or (iii) any Immediate Family member of a person described in clause (ii).

“Release” means any release, spill, emission, leaking, injection, deposit, disposal, discharge or dispersal into the atmosphere, soil, surface water or groundwater.

“Restrictive Covenant Agreements” means the Restrictive Covenant Agreements between the Company and each of the parties listed on Schedule 1(A) executed as of the date of this Agreement.

“Rollover Pro Rata Amount” means, with respect to each Rollover Holder, the percentage of a particular payment received by the Seller under this Agreement after the Closing Date that such Rollover
Holder would have received if the Seller distributed such particular payment to its members (including the Rollover Holder) on the assumption that the Rollover Partial Redemption did not occur.

“Sanctioned Country” means any country or region that is or was in the last five years the subject or target of comprehensive sanctions or an economic embargo under International Trade Laws (including
at present Cuba, Iran, North Korea, Syria, the Crimea region of Ukraine, and the so-called Donetsk People’s Republic and Luhansk People’s Republic).

“Sanctioned Person” means any person that is the subject or target of sanctions or restrictions under International Trade Laws, including: (i) any person listed on any applicable U.S. or non-U.S. economic
sanctions- or export control-related restricted party list, including but not limited to the OFAC Specially Designated Nationals and Blocked Persons List, Sectoral Sanctions Identifications List, or other relevant
OFAC list; the Denied Persons, Unverified, or Entity Lists, maintained by the U.S. Department of Commerce; the Debarred List or non-proliferation sanctions lists maintained by the U.S. Department of State; the
EU Consolidated List of Financial Sanctions Targets, maintained by the European Union; the UK Sanctions List maintained by HM Treasury; or the UN Consolidated List, maintained by the UN Security Council;
or (ii) any person that is, in the aggregate, fifty percent (50%) or greater owned, directly or indirectly, or otherwise controlled by a person or persons described in clause (i) so as to subject the person to sanctions.

“Seller’s Knowledge” (and any similar phrase) means the actual knowledge as of the date hereof and as of the Closing Date with respect to the Company Group, of each of Michael Joyce, Tom Seaver,
Chris Humphries, Mike Martini, Manish Jain and Bob Sameski, in each case after due inquiry.

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

“Subsidiary” means, with respect to a specified person, any corporation, limited liability company, partnership, association or other business entity whether incorporated or unincorporated, of which (i)
such person directly or indirectly owns or controls at least a majority of the securities or other interests having by their terms ordinary voting power to elect a majority of the board of directors or others performing
similar functions or (ii) such person is a general partner or managing member.
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“Target Working Capital” means negative $4,182,000.

“Tax Return” means any return, report or similar statement required to be filed with respect to any Tax (including any attached schedules), including any information return, claim for refund, amended
return or declaration of estimated Tax.

“Taxes” means (i) any federal, state, local or foreign net income, gross income, gross receipts, net profits, excess profits, windfall profit, severance, property, escheat, unclaimed property, production, sales,
use, license, excise, franchise, employment, payroll, social security, withholding, alternative or add-on minimum, ad valorem, value-added, goods and services, transfer or stamp tax, or any other similar tax,
custom, duty, governmental fee or other like assessment or charge, together with any interest or penalty, imposed by any Governmental Authority and “Tax” means any one of the foregoing Taxes and (ii) all
amounts described in clause (i) above payable as a result of having been a member of an Affiliated Group or as a result of successor or transferee liability, or by contract.

“Taxing Authority” means any Governmental Authority responsible for the administration, imposition or collection of any Tax.

“Transaction Expenses” means all fees, commissions, costs and expenses incurred by or on behalf of the Seller or the Company Group on or prior to the Closing Date or that the Company Group is
otherwise legally obligated to pay or reimburse in connection with the process of selling the Company Group or the negotiation, preparation or execution of this Agreement or the performance or consummation of
the Transactions to the extent not paid at or prior to the Closing, including (i) all brokerage or finders’ fees or agents’ commissions or any similar charges, including the amounts payable to the Bankers, (ii) all third
party out-of-pocket fees, commissions, costs and expenses incurred by or on behalf of the Company Group (including legal, accounting, financial advisory and consulting fees), (iii) any transaction- or change of
control-related bonuses, payments, severance, termination or retention obligations or similar amounts payable in the future or due by the Company Group to employees and independent contractors of the Company
Group (excluding, for the avoidance of doubt, any such payments resulting from the termination of any such person at or after the Closing or any action taken by, or at the direction of, Purchaser or any of its
Affiliates) and the Taxes (including the employer’s share of any payroll Taxes) attributable to such amounts, (iv) any fees or expenses associated with obtaining the release and termination of any Liens in
connection with the Transactions and (v) 50% of the D&O Tail. Notwithstanding anything to the contrary contained herein, no liability shall be treated as both a Transaction Expense and Indebtedness or a current
liability in the Closing Working Capital.

“Warranty Policy” means a buyer’s-side representations and warranty insurance policy bound on and as of the date hereof and effective as of the Closing, in the form provided to the Seller prior to the date
hereof.
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