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Item 1.01  Entry into a Material Definitive Agreement.

 
On December 1, 2018, Apio, Inc., a Delaware corporation (“Apio” or the “Company”) and a wholly-owned subsidiary of Landec Corporation, a

Delaware corporation (“Landec”), entered into a capital contribution and partnership interest and stock purchase agreement (the “Purchase Agreement”)
by and among the Company, Yucatan Foods, L.P., a Delaware limited partnership (“Yucatan”), Camden Fruit Corporation, a California corporation and
the General Partner of Yucatan ("Camden"), Landec, in its capacity as guarantor, Ardeshir Haerizadeh, as the representative of the Equityholders, and the
equityholders of Camden and Yucatan (together, the “Sellers”). Pursuant to the Purchase Agreement, the Company acquired, on December 1, 2018 (the
“Closing”), all of the issued and outstanding limited partnership interests of Yucatan and all of the issued and outstanding capital stock of Camden (the
“Acquisition”) for initial consideration of $60.0 million in cash and $20.0 million in Landec common stock ("Stock Consideration"). The Stock
Consideration has 3-and-4-year lock-up provisions (such that 50% of the Stock Consideration is released from lock-up on the 3 year anniversary and the
balance on the 4 year anniversary). The Company’s sole source of recovery for indemnity claims under the Purchase Agreement shall be against the Stock
Consideration received by the Camden stockholders, unless and until the Company has recovered damages equal to the value of the total Stock
Consideration, after which the Company's sole source of recovery for indemnity claims shall be against the two limited partners of Yucatan up to the cash
amount they received at the Closing.

 
The foregoing description of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, reference to

the Purchase Agreement, a copy of which is attached hereto as Exhibit 2.1 and the terms of which are incorporated herein by reference.
 

The information regarding the Credit Agreement set forth under Item 2.03 of this Current Report on Form 8-K is incorporated into this Item 1.01 by
reference.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

 
On November 30, 2018, Landec and certain of its subsidiaries entered into the Fourth Amendment and Joinder to the Credit Agreement and Other

Loan Documents (the “Credit Amendment”) with JPMorgan Chase Bank, N.A. (“JPMorgan”), BMO Harris Bank N.A. and City National Bank, as lenders
(collectively, the “Lenders”), which amended the Credit Agreement entered into on September 23, 2016 (the “Original Credit Agreement”) by and among
Landec, certain of its subsidiaries, and the Lenders. The Credit Amendment increased the capacity of the credit facility available under the Original Credit
Agreement by $55,000,000 to (i) a $105,000,000 revolving line of credit (the “Amended Revolver”) and (ii) a $100,000,000 term loan facility (the
“Amended Term Loan” and, together with the Amended Revolver, the “Amended Credit Facility”) from its preexisting credit facility comprised of (i) a
$100,000,000 revolving line of credit (the “Original Revolver”) and (ii) a $50,000,000 term loan facility (the “Original Term Loan”).
 

The Amended Credit Facility continues to be guaranteed by certain of Landec's direct and indirect subsidiaries and secured by substantially all of
Landec's and such direct and indirect subsidiaries’ personal property assets (with the exception of Apio’s equity interest in Windset Holdings 2010 Ltd.).
Both the Amended Revolver and the Amended Term Loan continue to mature on September 23, 2021, with the Amended Term Loan requiring increased
quarterly payments of $2,500,000 and with the remainder continued to be due at maturity. Interest on both the Amended Revolver and the Amended Term
Loan continues to be based upon the Company’s “Total Leverage Ratio”, now at a per annum rate of either (i) the prime rate plus a spread of between
0.25% and 2.25% or (ii) the Eurodollar rate plus a spread of between 1.25% and 3.25%, but also now allowing for a Total Leverage Ratio of up to 4.50 to
1.00. The Credit Agreement also contains an “accordion” feature that provides Landec the right to increase the Revolver commitments and/or the Term
Loan commitments by obtaining additional commitments either from one or more of the Lenders or another lending institution in an amount of up to
$10,000,000.
 

Landec entered into the Credit Amendment primarily to fund its acquisition of Yucatan Foods and its related entities on December 1, 2018, to pay
certain fees and expenses incurred in connection with the consummation of the Credit Amendment, and for other general corporate purposes.
 

The Credit Agreement continues to contain customary events of default under which the obligation could be accelerated and/or the interest rate
increased.
 

The foregoing description of the Credit Amendment and the Amended Credit Facility does not purport to be complete and is subject to, and qualified
in its entirety by, reference to the Credit Amendment, a copy of which is attached hereto as Exhibit 10.1 and the Original Credit Agreement and the Pledge
and Security Agreement, copies of which were attached as Exhibits 10.1 and 10.2 to the Company’s Current Report on Form 8-K filed on September 26,
2016, and the terms of which are each incorporated herein by reference.

 
Item 8.01 Other Items.
 

The full text of the press release, dated December 3, 2018, announcing the Acquisition, is attached as Exhibit 99.1 to this Current Report on Form 8-K
and is incorporated herein by reference.

 
 

 



 
 
Item 9.01 Financial Statements and Exhibits.
 
(d)     Exhibit.
 
The following exhibits are furnished as part of this report:

 
Exhibit

No.
 

Description
   

2.1  Capital Contribution and Partnership Interest and Stock Purchase Agreement dated December 1, 2018 by and among Apio, Inc., a
Delaware Corporation, Yucatan Foods, L.P., a Delaware limited partnership (“Yucatan”), Camden Fruit Corporation, a California
corporation, Landec Corporation, a Delaware corporation, in its capacity as guarantor, Ardeshir Haerizadeh, as an equityholder
representative, and the equityholders of Camden and Yucatan (exhibits and schedules have been omitted pursuant to Item 601(b)(2) of
Regulation S-K and will be provided to the Securities and Exchange Commission upon request)

   
10.1  Fourth Amendment and Joinder to the Credit Agreement and Other Loan Documents dated November 30, 2018 by and among Landec

Corporation, Apio, Inc., Lifecore Biomedical, Inc., Lifecore Biomedical, LLC, and GreenLine Logistics, Inc., BMO Harris Bank N.A.,
City National Bank, and JPMorgan Chase Bank, N.A.

   
99.1  Press Release of Landec Corporation dated December 3, 2018

 
 

SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: December 6, 2018
     

 LANDEC CORPORATION  
    
    
 By: /s/ Gregory S. Skinner       
  Gregory S. Skinner  
  Vice President of Finance and Administration and  
  Chief Financial Officer  
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2.1  Capital Contribution and Partnership Interest and Stock Purchase Agreement dated December 1, 2018 by and among Apio, Inc., a

Delaware Corporation, Yucatan Foods, L.P., a Delaware limited partnership (“Yucatan”), Camden Fruit Corporation, a California
corporation, Landec Corporation, a Delaware corporation, in its capacity as guarantor, Ardeshir Haerizadeh, as an equityholder
representative, and the equityholders of Camden and Yucatan (exhibits and schedules have been omitted pursuant to Item 601(b)(2) of
Regulation S-K and will be provided to the Securities and Exchange Commission upon request)

   
10.1  Fourth Amendment and Joinder to the Credit Agreement and Other Loan Documents dated November 30, 2018 by and among Landec

Corporation, Apio, Inc., Lifecore Biomedical, Inc., Lifecore Biomedical, LLC, and GreenLine Logistics, Inc., BMO Harris Bank N.A.,
City National Bank, and JPMorgan Chase Bank, N.A.

   
99.1  Press Release of Landec Corporation dated December 3, 2018
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Exhibit 2.1
 
 
 
 
 

CAPITAL CONTRIBUTION AND PARTNERSHIP INTEREST AND
STOCK PURCHASE AGREEMENT

 
dated as of

 
December 1, 2018

 
by and among

 
APIO, INC.,

 
YUCATAN FOODS, L.P.,

 
CAMDEN FRUIT CORP.,

 
LANDEC CORPORATION, in its capacity as GUARANTOR,

 
ARDESHIR HAERIZADEH, in his capacity as EQUITYHOLDERS’ REPRESENTATIVE,

 
and

 
THE OTHER EQUITYHOLDERS NAMED HEREIN

 
 

 
 

 



 
 

List of Exhibits and Schedules
 
Exhibits
 
Exhibit A - Glossary of Defined Terms
Exhibit B-1 - Allocation of Acquisition Consideration
Exhibit B-2 - Liability Waterfall and Liability Percentages
Exhibit C - Form of Stock Escrow Agreement
[Exhibit D - Withholding]
Exhibit E - Required Notices and Consents
Exhibit F - Required Director/Officer Resignations
Exhibit G - Related Party Agreements to be Terminated
Exhibit H - Illustrative Calculation of Closing Working Capital; Accounting Principles
Exhibit I - Holdback Agreement
Exhibit J - Specified Closing Indebtedness
 
Schedules
 
Company Disclosure Schedules
Camden Disclosure Schedules
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CAPITAL CONTRIBUTION, PARTNERSHIP INTEREST AND
STOCK PURCHASE AGREEMENT

 
This CAPITAL CONTRIBUTION AND PARTNERSHIP INTEREST AND STOCK PURCHASE AGREEMENT (as the same may be amended

from time to time in accordance with its terms, this “Agreement”) is entered into and dated effective as of December 1, 2018 by and among Apio, Inc., a
Delaware corporation (“Buyer”), Yucatan Foods, L.P., a Delaware limited partnership (“Yucatan”), Camden Fruit Corp., a California corporation
(“Camden”), each Equityholder (as defined herein), Ardeshir Haerizadeh, in his capacity as the representative of the Equityholders (the “Equityholders’
Representative”), and Landec Corporation, a Delaware corporation, parent company of Buyer, in its capacity as Guarantor pursuant to Section 13.15
(“Guarantor” or “Landec”).
 

W I T N E S S E T H:
 

WHEREAS, Buyer desires to make a capital contribution to Yucatan in exchange for a number of limited partnership interests in Yucatan determined
by the relative value of Buyer’s capital contribution and the value of Yucatan immediately prior to Buyer’s capital contribution.
 

WHEREAS, the limited partners of Yucatan immediately prior to this Agreement other than Camden (the “Transferring Limited Partners”)
collectively desire to sell convey, assign, transfer and deliver to Buyer, and Buyer desires to purchase from the Transferring Limited Partners, all of the issued
and outstanding limited partnership interests of Yucatan held by the Transferring Limited Partners (the “Transferred LP Interests”).
 

WHEREAS, the stockholders of Camden set forth on the signature pages hereto (the “Camden Stockholders”; collectively with the Limited
Partners, the “Equityholders”) desire to sell to Buyer, and Buyer desires to purchase from the Camden Stockholders, all of the issued and outstanding capital
stock of Camden (the “Camden Shares”; collectively with the Transferred LP Interests, the “Transferred Securities”).
 

WHEREAS, the Governing Board of each of Yucatan, Camden and Buyer has (i) declared that the Acquisition and the other transactions
contemplated by this Agreement are fair, advisable and in the best interests of their respective companies and equityholders and (ii) approved this Agreement
and the transactions contemplated hereby upon the terms and subject to the conditions set forth herein.
 

WHEREAS, before or concurrently with the Closing, Buyer, the Equityholders’ Representative and the Escrow Agent will enter into a Stock Escrow
Agreement in the form attached as Exhibit C (the “Stock Escrow Agreement”), pursuant to which the Escrow Agent will hold a portion of the Aggregate
Acquisition Consideration otherwise payable to the Equityholders under this Agreement for (i) security against the indemnification obligations of the
Equityholders under this Agreement and (ii) price adjustments based on the Adjustment Amount, if any.
 

ACCORDINGLY, in consideration of the foregoing and the covenants, representations and warranties set forth herein, and for other good and
valuable consideration, the parties, intending to be legally bound, agree as follows:
 

ARTICLE 1
DEFINITIONS

 
Section 1.01     Definitions. As used in this Agreement, all capitalized terms shall have the meanings assigned to them in the glossary attached as

Exhibit A hereto.
 

 



 
 

Section 1.02     Other Definitional and Interpretative Provisions. The words “hereof,” “herein” and “hereunder” and words of like import used in
this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for
convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles, Sections, Exhibits and Schedules are to
Articles, Sections, Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and Schedules annexed hereto are hereby incorporated
in and made a part of this Agreement as if set forth in full herein. Any capitalized term used in any Exhibit or Schedule but not otherwise defined therein shall
have the meaning as defined in this Agreement. Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular.
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,”
whether or not they are in fact followed by those words or words of like import. “Writing,” “written” and comparable terms refer to printing, typing and other
means of reproducing words (including email or other electronic media) in a visible form. References to any statute, rule or regulation shall be deemed to
refer to such statute, rule or regulation as amended or supplemented from time to time, including through the promulgation of applicable rules or regulations.
References to any Contract are to that Contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof.
References to any Person include the successors and permitted assignees of that Person. References from or through any date mean, unless otherwise
specified, from and including or through and including, respectively. References to one gender include all genders. Except as otherwise expressly set forth
herein, all amounts required to be paid hereunder shall be paid in United States currency in the manner and at the times set forth herein without discount,
rebate, reduction or withholding, and shall not be subject to offset. Any reference in this Agreement to “made available,” “provided to,” “delivered” or words
of similar import means a document that was provided or made available before the date hereof, in any “data room” or “virtual data room” to which Buyer
and its representatives had access in connection with the transactions contemplated by this Agreement and the Transaction Documents. The parties hereto
have participated jointly in the negotiation and drafting of this Agreement and, in the event that an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as jointly drafted by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provision of this Agreement.
 

ARTICLE 2
THE ACQUISITION

 
Section 2.01     The Acquisition. Subject to the terms and conditions hereof, at the Closing:

 
(a)     Buyer shall make a capital contribution to Yucatan equal to the amount of the Closing Indebtedness and Transaction Costs set forth on the

Closing Statement in exchange for a number of limited partnership interests in Yucatan determined by the relative value of Buyer’s capital contribution and
the value of Yucatan immediately prior to Buyer’s capital contribution (the “Capital Contribution”); and
 

(b)     the Equityholders holding Transferred Securities shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase from such
Equityholders for the consideration set forth in Section 2.03, all legal and beneficial right, title and interest in and to all Transferred Securities free and clear
of all Liens, and, as a result of such transactions Buyer will own all of the Transferred Securities, and Yucatan and Camden will each be wholly-owned
subsidiaries of Buyer (such transactions in (a) and (b) being referred to herein, collectively, as the “Acquisition”).
 

Section 2.02     Closing.
 

(a)     The closing of the Acquisition (the “Closing”) shall take place at the offices of The Giannuzzi Group, LLP, 411 West 14th Street, New York,
New York 10014, or remotely by the exchange of documents and signatures (or their electronic counterparts), of this Agreement and the other documents to
be delivered at the Closing, contemporaneously with the execution of this Agreement.
 

2



 
 

(b)     At the Closing, the Capital Contribution shall occur first, and the sale of the Transferred Securities shall occur second.
 

Section 2.03     Aggregate Acquisition Consideration. The aggregate consideration for the sale of the Transferred Securities shall be an amount equal
to the Cash Consideration plus the Stock Consideration. The aggregate consideration for the Acquisition shall be an amount equal to the Cash Consideration
plus the Stock Consideration plus the Capital Contribution (collectively, the “Aggregate Acquisition Consideration”). For purposes hereof, the “Cash
Consideration” shall be an amount equal to (a) $60,000,000 plus (b) Closing Net Working Capital (which may be a positive or negative amount and as
subject to adjustment pursuant to Section 2.06 below) minus (c) Closing Indebtedness and minus (d) Transaction Costs; provided, however, to the extent any
portion of the Cash Consideration would be distributable to the Camden Stockholders, whether at Closing and/or in the form of Adjustment Consideration,
such portion shall instead be payable in the form of Stock Consideration, such that the Camden Stockholders do not receive any portion of the Cash
Consideration in respect of (i) the LP Interest held by Camden, (ii) the GP Interest held by Camden or (iii) the Camden Shares being conveyed by the Camden
Stockholders.
 

Section 2.04     Payment of the Aggregate Acquisition Consideration. At the Closing, Buyer shall deliver or disburse, or cause to be delivered or
disbursed, the following consideration:
 

(a)     To each Preferred Limited Partner, the portion of the Cash Consideration as set forth in the Closing Statement and on Exhibit B-1 attached
hereto (as to each Preferred Limited Partner, such Preferred Limited Partner’s “Preferred Payout”).
 

(b)     To the applicable Persons and account(s) designated in the Closing Statement (on behalf of Yucatan, Camden and/or Equityholders, as
applicable), the applicable amounts of Closing Indebtedness existing as of the Closing Date (to the extent not paid by the Company Parties before the
Closing) in order to discharge the amounts payable thereunder.
 

(c)     To the applicable Persons and account(s) designated in the Closing Statement (on behalf of Yucatan, Camden and/or Equityholders, as
applicable), the applicable amounts of Transaction Costs existing on the Closing Date (to the extent not paid by Yucatan or Camden before the Closing) in
order to discharge the amounts payable thereunder.
 

(d)     To the Escrow Agent, pursuant to the terms and conditions of the Stock Escrow Agreement, all of the Stock Consideration payable at the
Closing which shall be allocated to the following: (i) the Adjustment Escrow, which Adjustment Escrow shall consist of $5,000,000 worth of Stock
Consideration to be held by the Escrow Agent, in trust, pursuant to the terms and conditions of the Stock Escrow Agreement as the sole and exclusive source
of recovery for price adjustments based on the Adjustment Amount, if any (such stock held pursuant to clause (i), the “Adjustment Escrow”), and (ii) the
Indemnification Escrow, which Indemnification Escrow shall consist of the balance of the Stock Consideration with a value of $14,360,924 as of the Closing
Date, to be held by the Escrow Agent, in trust, pursuant to the terms and conditions of the Stock Escrow Agreement for security against the indemnification
obligations of the Equityholders under this Agreement (such stock held pursuant to clause (ii), the “Indemnification Escrow”).
 
Each Camden Stockholder shall be deemed to have contributed to the escrows established under the Stock Escrow Agreement, that portion of the Stock
Consideration that would otherwise have been payable to such Camden Stockholder, as set forth on the Closing Statement and on Exhibit B-1 attached hereto
(which, for the avoidance of doubt, shall take into account any Cash Consideration converted into Stock Consideration pursuant to Section 2.03).
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Section 2.05     Closing Statement. Yucatan has delivered to Buyer a statement (the “Closing Statement”), executed on Yucatan’s behalf by
Yucatan’s Chief Financial Officer, setting forth (i) Yucatan’s good-faith estimate of Closing Indebtedness, Transaction Costs and Closing Net Working Capital
and (ii) the Aggregate Acquisition Consideration using the amounts set forth in the preceding clause (i) (the “Estimated Aggregate Acquisition
Consideration”). Yucatan shall provide all supporting documentation reasonably requested by Buyer in connection with Buyer’s review of the Closing
Statement, including (i) payoff letters with respect to the Specified Closing Indebtedness to be provided by the administrative agent, if applicable, or lenders
or creditors in respect thereof, dated within a reasonable time before the Closing Date, which shall, in each case, (x) set forth the aggregate amounts arising
under or owing or payable thereunder and in connection therewith on the Closing Date and (y) acknowledge and agree that, upon payment of such aggregate
amounts on the Closing Date, the applicable Company Party shall have paid in full all amounts arising under or owing or payable on the Closing Date
thereunder and in connection therewith, all Liens related to such Specified Closing Indebtedness shall be released, each in form and substance reasonably
satisfactory to Buyer, (ii) invoices with respect to the Transaction Costs in form and substance reasonably satisfactory to Buyer, and (iii) wire transfer details
for holders of Closing Indebtedness and Service Providers to any Company Party comprising Transaction Costs to be paid by Buyer pursuant to Sections
2.04(b) and (c).
 

Section 2.06     Post-Closing Adjustment.
 

(a)     Within ninety (90) days after the Closing Date, Buyer shall deliver to the Equityholders’ Representative, executed on Buyer’s behalf by an
officer of Buyer, (i) a statement setting forth Buyer’s good-faith calculation of Closing Indebtedness, Transaction Costs, Closing Net Working Capital and (ii)
using the amounts set forth in the preceding clause (i), Buyer’s good-faith calculation of the Aggregate Acquisition Consideration and the Proposed
Adjustment Amount (the “Post-Closing Statement”), together with such detail and supporting documentation as shall be reasonably requested by the
Equityholders’ Representative. The “Proposed Adjustment Amount” means an amount (which may be a positive or negative number) equal to Buyer’s
determination of the Aggregate Acquisition Consideration as set forth on the Post-Closing Statement delivered pursuant to this Section 2.06 minus the
Estimated Aggregate Acquisition Consideration as set forth in the Closing Statement delivered pursuant to Section 2.05.
 

(b)     During the sixty (60) days following the Equityholders’ receipt of the Post-Closing Statement, and during any period of dispute in accordance
with this Section 2.06, Buyer shall, and shall cause the Company Parties to, (i) provide the Equityholders’ Representative and its representatives with
reasonable access during normal business hours to the books and records (including work papers) of the Company Parties and their accountants and their
representatives used in the preparation of the Post-Closing Statement, (ii) reasonably cooperate with the Equityholders’ Representative and its representatives
in connection with such review, including providing on a timely basis all other information in connection with such review as is reasonably requested by the
Equityholders’ Representative or its representatives, and (iii) use its commercially reasonable efforts to cause its accountants, representatives and employees
to timely and reasonably cooperate with the Equityholders’ Representative and its representatives in connection with such review. If the Equityholders’
Representative has any objections to the Post-Closing Statement, then the Equityholders’ Representative shall deliver to Buyer a written statement (an
“Objections Statement”) setting forth each item that the Equityholders’ Representative disputes (including the specific adjustments that the Equityholders’
Representative proposes to be made to the Post-Closing Statement taking into account the information then available to the Equityholders’ Representative). If
an Objections Statement is not delivered to Buyer within sixty (60) days following the Equityholders’ Representative’s receipt of the Post-Closing Statement,
or if the Equityholders’ Representative delivers, before the expiration of such 60-day period, written notice to Buyer that it has no objections to the Post-
Closing Statement, then the Post-Closing Statement shall be final and binding on, and non-appealable by, the parties. Any matters and amounts not raised in
the Objections Statement shall be deemed to be final and binding on, and non-appealable by, the parties.
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(c)     If a timely Objections Statement is received by Buyer, then the Equityholders’ Representative and Buyer shall negotiate in good faith to
resolve the objections raised therein. If Buyer and the Equityholders’ Representative are unable to reach a final resolution of all of such objections within
thirty (30) days after the delivery of the Objections Statement to Buyer (or such longer period as the Equityholders’ Representative and Buyer may agree in
writing), then the Equityholders’ Representative and Buyer shall submit any and all matters and amounts (but only such matters and amounts) that were
included in the Objections Statement and remain in dispute (the “Disputed Matters”) to KPMG US LLP, or, if such firm is unable or unwilling to act or if
such firm has been engaged by any of the parties from or after the date hereof and is thus no longer “independent”, another nationally recognized independent
accounting firm reasonably acceptable to Buyer and the Equityholders’ Representative (the “Accountant”), for the purpose of resolving the Disputed Matters.
 

(d)     Each of Buyer and the Equityholders’ Representative shall be entitled to submit (with a copy to the other party) to the Accountant such
documents and materials and to make such presentations and arguments as such party shall deem necessary or appropriate; provided that the parties agree that
neither party shall have any ex parte communications with the Accountant. The Accountant (i) shall consider only the Disputed Matters, (ii) shall be bound by
the terms of this Agreement, including the definitions of Aggregate Acquisition Consideration, Closing Cash, Closing Indebtedness, Transaction Costs,
Closing Net Working Capital and the terms of this Section 2.06, (iii) shall only consider the documents, materials, presentations and arguments made by
Buyer and the Equityholders’ Representative (i.e., shall not engage in any independent review) and (iv) shall not assign any value with respect to a Disputed
Matter that is greater than the highest value for such Disputed Matter claimed by Buyer (in the Post-Closing Statement) or the Equityholders’ Representative
(in the Objections Statement), or less than the lowest value for such Disputed Matter claimed by Buyer (in the Post-Closing Statement) or the Equityholders’
Representative (in the Objections Statement). The Accountant shall deliver to Buyer and the Equityholders’ Representative, as promptly as practicable, a
report setting forth its resolution of the Disputed Matters and its calculation of the Aggregate Acquisition Consideration. Such report shall be final and
binding upon, and non-appealable by, the parties.
 

(e)     The costs and expenses of the Accountant shall be allocated between Buyer, on the one hand, and the Equityholders, on the other hand, based
upon a fraction, the numerator of which is the portion of the aggregate contested amount not awarded to the applicable party and the denominator of which is
the aggregate contested amount. For example, if the Equityholders’ Representative claims that Closing Net Working Capital is $1,000 greater than the amount
determined by Buyer, and Buyer contests only $500 of the amount claimed by the Equityholders’ Representative, and if the Accountant ultimately resolves
the dispute by awarding the Equityholders $300 of the $500 contested, then the costs and expenses of the Accountant shall be allocated 60% (i.e., 300 ÷ 500)
to Buyer and 40% (i.e., 200 ÷ 500) to the Equityholders.
 

(f)     From the Closing through the delivery of the Post-Closing Statement, Buyer and the Company Parties shall not take any action (or refrain from
taking any action) with respect to any items affecting the calculation of the Proposed Adjustment Amount, other than in the ordinary course of business
consistent with past practice of the Company Parties.
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(g)     In the event that Camden’s negative capital account in Yucatan (determined in accordance with Treas. Reg. § 1.704-1(b) without taking into
account any revaluation of assets pursuant to Treas. Reg. § 1.704-1(b)(2)(iv)(f) exceeds negative $10,000,000, then the Aggregate Acquisition Consideration
shall be reduced by an amount equal to twenty-five percent (25%) of such difference. By way of example only, if Camden’s capital account in Yucatan is
negative $11,000,000, the Aggregate Acquisition Consideration would be reduced by $250,000. Buyer shall have the right to recover the absolute value of the
reduction in the Aggregate Acquisition Consideration under this Section 2.06(g) from the Adjustment Escrow and the Equityholders’ Representative and the
Buyer shall direct the Escrow Agent to release the Stock Consideration corresponding thereto to Buyer. If the Adjustment Escrow has been exhausted or
terminated in accordance with the terms hereof, the Buyer may recover the absolute value of such reduction pursuant to the indemnity provided for in Section
12.02(g).
 

Section 2.07     Post-Closing Payment.
 

(a)     If there is Adjustment Consideration, then (i) Buyer shall, within five (5) Business Days of the final determination of the Adjustment
Consideration under Section 2.06, issue additional Stock Consideration to the Camden Stockholders in an amount corresponding to the value of the
Adjustment Consideration, apportioned among them based on their respective Camden Pro Rata Percentages, and (ii) Buyer and the Equityholders’
Representative shall promptly direct the Escrow Agent to release the Adjustment Escrow to the Camden Stockholders, apportioned among them based on
their respective Camden Pro Rata Percentages.
 

(b)     If the Adjustment Amount as finally determined under Section 2.06 is a negative number, then Buyer may, as its sole and exclusive recourse,
recover the absolute value of the Adjustment Amount from the Adjustment Escrow, and Buyer and the Equityholders’ Representative shall direct the Escrow
Agent to release the Stock Consideration corresponding thereto to Buyer, with any Adjustment Amount in excess of the Adjustment Escrow resulting in the
full release of the Adjustment Escrow to Buyer.
 

(c)     If a portion of the Adjustment Escrow remains after any deduction of the Adjustment Amount pursuant to Section 2.07(b), then Buyer and the
Equityholders’ Representative shall promptly direct the Escrow Agent to release the balance of the Adjustment Escrow to the Camden Stockholders,
apportioned among them based on their respective Camden Pro Rata Percentages.
 

(d)     As used herein:
 

(i)     “Adjustment Amount” means an amount (which may be positive or negative) equal to (i) the Final Aggregate Acquisition
Consideration less (ii) the Estimated Aggregate Acquisition Consideration.

 
(ii)     “Final Aggregate Acquisition Consideration” means the Aggregate Acquisition Consideration (A) as shown in Buyer’s calculation

set forth in the Post-Closing Statement if no Objections Statement is timely delivered pursuant to Section 2.06(b) or (B) if an Objections Statement is
timely delivered, (1) as agreed by Buyer and the Equityholders’ Representative or (2) in the absence of such agreement, as shown in the
Accountant’s calculation delivered pursuant to Section 2.06(d); provided that, unless otherwise agreed in writing between Buyer and the
Equityholders’ Representative, in no event shall the Final Aggregate Acquisition Consideration be less than Buyer’s calculation of the Aggregate
Acquisition Consideration set forth in the Post-Closing Statement or more than the Equityholders’ Representative’s calculation of the Aggregate
Acquisition Consideration set forth in the Objections Statement.
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Section 2.08     Withholding Rights. Notwithstanding any provision contained herein to the contrary, each of Yucatan, Camden, Buyer and the
Equityholders’ Representative shall be entitled to deduct and withhold from any amounts otherwise payable to any Person pursuant to this Agreement such
amounts as it is required to deduct and withhold with respect to the making of such payment under any provision of Applicable Law, the amount of which, if
any, shall be as set forth on Exhibit D attached hereto. Any amounts so deducted and withheld and paid over to the appropriate Taxing Authority by Yucatan,
Camden, Buyer or Equityholders’ Representative, as the case may be, shall be treated for all purposes of this Agreement as having been paid to such Person
in the form of cash if relating to the Transferred LP Interests, or in the form of Stock Consideration if relating to the Camden Shares, as the case may be, in
respect of which Camden, Yucatan, Buyer or Equityholders’ Representative, as the case may be, made such deduction and withholding.
 

Section 2.09     Relationship Among Equityholders.
 

(a)     Each Equityholder hereby irrevocably appoints Ardeshir Haerizadeh as the Equityholders’ Representative of such Equityholder to
act as the agent, and on behalf of such Equityholder for all purposes under this Agreement, including for the purposes of: (i) delivery of wire instructions of
such Equityholder to Buyer in connection with the payments hereunder to Equityholders; (ii) review and negotiation of the Post-Closing Statement;
(iii) delivering any consideration payable to or from the Equityholders hereunder; (iv) supervising the Closing, including waiving any condition to Closing
if the Equityholders’ Representative, in its sole discretion, determines that such waiver is appropriate; (v) taking any and all actions that may be necessary
or desirable, as determined by the Equityholders’ Representative in its sole discretion, in connection with any amendment hereof in accordance with
Section 13.02; (vi) accepting notices on behalf of such Equityholder in accordance with Section 13.01; (vii) delivering or causing to be delivered at the
Closing certificates representing the Transferred Securities to be sold by such Equityholder hereunder (if any); (viii) executing and delivering, in the
Equityholders’ Representative’s capacity as the representative of such Equityholder, any and all notices, documents or certificates to be executed by the
Equityholders’ Representative, on behalf of such Equityholder, in connection with this Agreement and the Transaction Documents; (ix) granting any
consent or approval on behalf of such Equityholder under this Agreement; (x) acting on behalf of the Equityholders in any dispute, litigation or arbitration
involving this Agreement; and (xi) taking any and all other actions and doing any and all other things provided in or contemplated by this Agreement to be
performed by such Equityholder or by the Equityholders’ Representative on behalf of such Equityholder. As the representative of the Equityholders, the
Equityholders’ Representative shall act as the agent for all of the Equityholders and shall have authority to bind each Equityholder in accordance with this
Agreement, and the Equityholders’ Representative may rely on such appointment and authority until the receipt of notice of the appointment of a successor
upon ten (10) days’ prior written notice to the Equityholders’ Representative, delivered by the Camden Stockholders who, together, constitute a majority of
the Camden Pro Rata Percentages. The appointment of a successor Equityholders’ Representative under this Section 2.09(a) shall not be binding on Buyer,
Yucatan or Camden unless Buyer, Yucatan and Camden have received not less than ten (10) days’ prior written notice of the appoint of such successor
Equityholders’ Representative and Buyer, Yucatan and Camden shall be entitled to deal with the Person then acting as Equityholders’ Representative until
such date ten (10) days after such written notice is received of the appointment of a successor Equityholders’ Representative. The power of attorney granted
under this Section 2.09(a) is coupled with an interest and shall survive the death or incapacity of each Equityholder. Equityholders’ Representative hereby
accepts its appointment as the Equityholders’ Representative.

 
(b)     Each Equityholder (other than the Equityholders’ Representative) hereby irrevocably appoints the Equityholders’ Representative as

such Equityholder’s true and lawful attorney-in-fact and agent, and agent for service of process, with full power of substitution and resubstitution, in such
Equityholder’s name, place and stead, in any and all capacities, in connection with the Transaction Documents, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection with the sale of such
Equityholder’s Transferred Securities and the transactions contemplated hereby and under the other Transaction Documents as fully to all intents and
purposes as such Equityholder might or could do in person.
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(c)     Neither the Equityholders’ Representative nor any agent employed by it shall incur any liability to any Equityholder relating to the
performance of its duties under this Agreement for any error of judgment, or any action taken, suffered or omitted to be taken on behalf of Equityholders
(or any of them), except in the case of the Equityholders’ Representative’s gross negligence, actual fraud or willful misconduct. The Equityholders’
Representative may consult with counsel of its own choice and shall have full and complete authorization and protection for any action taken or suffered by
the Equityholders’ Representative hereunder in good faith and in accordance with the advice of such counsel.

 
(d)     Each Equityholder hereby irrevocably agrees, severally and not jointly, to bear such Equityholder’s Liability Percentage of any loss,

liability or expense, including reasonable attorneys’ fees and expenses, incurred without gross negligence or fraud on the part of the Equityholders’
Representative, in connection with the performance of its duties, or arising out of, or in connection with, any action or decision taken or made on behalf of
any Equityholder by the Equityholders’ Representative within the scope of the Equityholders’ Representative’s duties under this Section 2.09, and to be
bound by all actions taken by the Equityholders’ Representative in its capacity as such within the scope of the Equityholders’ Representative’s duties under
this Section 2.09.

 
(e)     Each Equityholder hereby acknowledges and agrees that any Damage, liability or expense, including reasonable attorneys’ fees and

expenses, incurred by the Equityholders’ Representative, if any, shall be reimbursed by the Equityholders, severally and not jointly, in accordance with their
respective Liability Percentages.

 
(f)     The Equityholders’ Representative may resign at any time by delivering not less than thirty (30) days prior written notice to Buyer,

Yucatan, Camden and the Equityholders. Any such resignation shall be effective at such time as the vacancy in the position of Equityholders’
Representative is filled by the Equityholders in accordance with the terms hereof. Upon the resignation of the Equityholders’ Representative, a successor
Equityholders’ Representative shall be promptly appointed by the Camden Stockholders who, together, constitute a majority of the aggregate Camden Pro
Rata Percentages.

 
(g)     Without limiting the generality of Sections 2.09(a) and (b) and notwithstanding anything contained to the contrary contained in this

Agreement, Buyer and, following the Closing, the Company Parties, shall be entitled to deal exclusively with the Equityholders’ Representative on all
matters with respect to this Agreement and the Transaction Documents including, but not limited to, the matters described in Sections 2.09(a) and (b) and
ARTICLE 12 and Buyer and, following the Closing, the Company Parties, shall be entitled to rely conclusively (without further evidence of any kind
whatsoever) on any document executed or purported to be executed on behalf of any Equityholder by the Equityholders’ Representative, and on any other
action taken or purported to be taken on behalf of any Equityholder by the Equityholders’ Representative, as fully binding upon such Equityholder.

 
(h)     All notices delivered by Buyer or, following the Closing, a Company Party, to the Equityholders’ Representative (whether pursuant

to this Agreement or otherwise) shall constitute notice to the Equityholders.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANIES

 
Except as set forth in the Company Disclosure Schedules (subject to Section 13.03(a)), which schedules shall identify any exceptions to the representations
and warranties contained in this Agreement, Yucatan represents and warrants to Buyer that the following statements are true and correct as of the date of this
Agreement, except with respect to statements that speak to an earlier date, in which case, they shall be so true and correct as of such earlier date:
 

Section 3.01     Company Existence and Power. Each Company is an entity duly organized, validly existing and, where applicable, in good standing
under the laws of the jurisdiction of its organization and has all organizational power and authority necessary to carry on its business as currently conducted,
to own, lease and operate its properties, rights and assets, and to execute and deliver this Agreement and the other Transaction Documents to which it is a
party. Each of Tanok and Tanokatan is a Mexican tax resident and is duly qualified to do business in Mexico. Each Company is duly qualified to do business
and is in good standing as a foreign entity in each jurisdiction where the ownership, leasing or operation of its assets, rights or properties or the conduct of its
business as presently conducted requires such qualification, except for those jurisdictions where failure to be so qualified would not be material, individually
or in the aggregate, to the Companies.
 

Section 3.02     Company Authorization. The execution, delivery and performance by Yucatan of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, are within its limited partnership powers and
have been duly authorized by all requisite action on the part of Yucatan and its partners. Assuming the due authorization, execution and delivery of this
Agreement and the other Transaction Documents to which Yucatan is a party by the other parties thereto, this Agreement and such other Transaction
Documents constitute valid and binding agreements of Yucatan enforceable against Yucatan in accordance with their respective terms (subject to (i)
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws affecting creditors’ rights generally and (ii) general
principles of equity, including Applicable Laws relating to specific performance, injunctive relief and other equitable remedies (collectively, the
“Enforceability Exceptions”)).
 

Section 3.03     Governmental Authorization. Assuming the accuracy of Buyer’s representations and warranties in Section 5.04, the execution,
delivery and performance by Yucatan of this Agreement and the other Transaction Documents to which it is a party, and the consummation of the transactions
contemplated hereby and thereby, require no notice, report, consent, Filing or other action by a Company with any Governmental Authority, other than (i)
such notices, Filings and consents as may be required solely by reason of Buyer’s participation in the transactions contemplated by this Agreement or by the
other Transaction Documents and (ii) any other actions or Filings, including the updating of Permits, the absence of which would not be material, individually
or in the aggregate, to the Companies or prevent or delay their ability to consummate the transactions contemplated hereby.
 

Section 3.04     Noncontravention. The execution, delivery and performance by Yucatan of this Agreement and the other Transaction Documents to
which it is a party, and the consummation of the transactions contemplated hereby and thereby by the Companies, do not and will not constitute or result in (i)
a breach or violation of, or default under the Organizational Documents of a Company, (ii) a violation or breach under any Applicable Law or Order as it
relates to a Company, (iii) require any consent or other action by, notice to or payment to any Person under, constitute a default or breach or an event that,
with or without notice or lapse of time or both, would constitute a default or breach under, or give rise to any right of termination, cancellation, release of
source code or acceleration of any right or obligation of a Company or to a loss of any right or benefit to which a Company is entitled under any provision of
any Contract binding upon a Company or by which its assets are bound, or (iv) result in the creation or imposition of any Lien (other than Permitted Liens) on
any asset or right of a Company, except in the case of clauses (ii), and (iii), for any such breach, violation, default, termination, cancellation, amendment,
acceleration or loss of material benefit that would not, individually or in the aggregate, be material to the Companies.
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Section 3.05     Capitalization.
 

(a)     Schedule 3.05(a) sets forth a true and correct list of the beneficial and record owners of the LP Interests and the corresponding LP Interests
held by each such Person immediately prior to the Closing. Camden is the beneficial and record owner of all of the outstanding general partnership interests
of Yucatan. There are no issued and outstanding Equity Interests in Yucatan other than the LP Interests and the GP Interest. Yucatan has not received any
notice that any of the LP Interests or the GP Interest is owned (beneficially or of record) or is entitled to be voted by any Person other than the record owner
thereof as described in this Section 3.05(a).
 

(b)     All of the LP Interests and the GP Interest (i) have been duly authorized and validly issued, (ii) are fully paid and non-assessable, (iii) are free
and clear of any Lien, preemptive rights or any other limitation or restriction on the right to vote, sell or otherwise dispose of such LP Interests or GP Interest,
in each case, which would be imposed upon them by Yucatan or its partners (other than as set forth in the Agreement of Limited Partnership and/or transfer
restrictions under applicable securities laws) and (iv) were issued in compliance with all pre-emptive rights and all applicable securities laws or exemptions
therefrom.
 

(c)     There are no issued, reserved for issuance or outstanding (i) Equity Interests of a Company other than the LP Interests and the GP Interest in
Yucatan held by the Equityholders, the Equity Interests of Tanok, Tanokatan and Toluca Gourmet held by Yucatan and the Haerizadeh Interests, (ii) securities,
instruments or obligations that are or may be convertible into or exchangeable or exercisable for, or relating to or deriving economic value from, Equity
Interests of a Company, (iii) except as may be set forth in the Agreement of Limited Partnership, options, warrants, calls, subscriptions or other rights,
commitments, arrangements or understandings (whether oral or written) to acquire from a Company, or other obligation of a Company to issue, grant, sell,
deliver or otherwise dispose of, any Equity Interest or securities, instruments or obligations convertible into or exchangeable for Equity Interests of a
Company, or (iv) restricted partnership interests, appreciation rights, contingent value rights, profit participations, “phantom” stock or interests or similar
securities or rights or obligations (contingent or otherwise) to make any payment to any Person, the value of which is derived from or calculated based on the
value of a Company or any Equity Interest in a Company. Except as set forth in the Agreement of Limited Partnership, there are no outstanding obligations of
a Company to repurchase, redeem or otherwise acquire any Equity Interests. As of the date hereof, there are no declared and unpaid dividends or distributions
on any LP Interests or the GP Interest. Other than the Agreement of Limited Partnership, there are no voting trusts, proxies or other similar Contracts with
respect to the voting of any Equity Interests of a Company to which a Company is a party. No Company has made any commitment regarding any form of
equity incentive compensation to any officer, employee, director, consultant or other Service Provider of any Company.
 

(d)     No Company is bound by any commitment or obligation to acquire by any means, directly or indirectly, any Equity Interests of or in, any
Person, or to make any investment in, or contribution or advance to, any Person.
 

10



 
 

Section 3.06     Subsidiaries. Except for the Haerizadeh Interests, Yucatan owns all of the issued and outstanding Equity Interests of Tanok,
Tanokatan and Toluca Gourmet. All of the issued and outstanding Equity Interests of Tanok, Tanokatan and Toluca Gourmet (including the Haerizadeh
Interests) (i) have been duly authorized and validly issued, (ii) are fully paid and non-assessable, (iii) are free and clear of any Lien, preemptive rights or any
other limitations or restrictions on the right to vote, sell or otherwise dispose of such Equity Interests (other than as set forth in the Tanok Organizational
Documents, the Tanokatan Organization Documents or Toluca Gourmet Organizational Documents, as applicable, and/or transfer restrictions under applicable
securities laws), and (iv) were issued in compliance with all preemptive rights and all applicable securities laws or exemptions therefrom. Except for the
Equity Interests of Tanok, Tanokatan and Toluca Gourmet held by Yucatan, no Company owns or controls, directly or indirectly, any Equity Interests in, or
any interest convertible into or exchangeable or exercisable for any Equity Interests in, any Person.
 

Section 3.07     Financial Statements. Unless otherwise noted or excepted therein, the financial statements of the Companies, comprised of the
audited combined balance sheets of the Companies as of December 31, 2016 and December 31, 2017 as well as the related audited combined statements of
operations and comprehensive income and partners’ equity of the Companies for the years then ended, as well as the unaudited combined balance sheet of the
Companies as of October 31, 2018 (the “Balance Sheet Date”), and the related combined statement of income and partners’ equity of the Companies for the
ten (10) month period then ended, which are set forth in Schedule 3.07 (the “Financial Statements”), have been prepared in accordance with GAAP and in
accordance with the records of the Companies and fairly present in all material respects the combined financial position, changes in equity, cash flows and
results of operations of the Companies as of the dates thereof and for the periods referred to therein (except as indicated in the notes thereto and except that
the unaudited statements may be subject to normal year-end adjustments consistent in type and amount with past practices and lack footnotes required by
GAAP).
 

Section 3.08     Absence of Certain Changes. Since December 31, 2017 through the date hereof (and except as specifically authorized by, or
disclosed in, this Agreement) the business of the Companies has been conducted in the ordinary course consistent with past practice in all material respects
and there has not been a Material Adverse Effect. Since December 31, 2017, no Company has:
 

(a)     amended its Organizational Documents (whether by merger, consolidation or otherwise);
 

(b)     merged or consolidated with any Person or liquidated, dissolved or effected a recapitalization or reorganization in any form of transaction;
 

(c)     (A) authorized or issued any Equity Interests or securities convertible into Equity Interests of a Company, (B) split, combined or reclassified
any LP Interests or other Equity Interests of a Company, (C) redeemed, repurchased or otherwise acquired or offered to redeem, repurchase or otherwise
acquire any Equity Interests of a Company, or (D) entered into any Contract with respect to the voting of any Equity Interests of a Company;
 

(d)     sold, leased, licensed or otherwise transferred or disposed of, or created or incurred any Lien (other than Permitted Liens) on, any of the
Companies’ assets (excluding any Owned Intellectual Property Right or Licensed Intellectual Property Right), securities, properties (including any Leased
Real Property), interests or businesses, other than sales of inventory or obsolete equipment in the ordinary course of business consistent with past practice;
 

(e)     sold, leased, licensed or otherwise transferred or disposed of, abandoned or permitted to lapse, fail to take any action necessary to maintain,
enforce or protect, or create or incur any Lien (other than Permitted Liens) on any material Owned Intellectual Property Right or Licensed Intellectual
Property Right (other than non-exclusive licenses of Intellectual Property Rights granted by the Companies in the ordinary course of business);
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(f)     failed to pay any maintenance or similar fees or to take any action reasonably necessary to prevent the abandonment, loss or impairment of any
material Owned Intellectual Property Rights;
 

(g)     made any loans, advances or capital contributions to, or investments in, any other Person, other than routine expense advances to its employees
and other than trade receivables owed by customers, in each case, in the Companies’ ordinary course of business consistent with past practices;
 

(h)     created, incurred, assumed or otherwise voluntarily became liable with respect to any Indebtedness, other than (A) indebtedness for borrowed
money in the ordinary course of business, (B) trade payables incurred in the ordinary course of business or (C) any Indebtedness of the types described in
clause (iii) of the definition of Indebtedness in the ordinary course of the Companies’ businesses;
 

(i)     acquired any Equity Interest in, or assets of any business or division (whether by merger, consolidation or otherwise) from, any other Person,
except for purchases of inventory, services, products or materials in the ordinary course of business;
 

(j)     except as required pursuant to (x) any Employee Plan as in effect on December 31, 2017, (y) any Contract of a Company in effect as of
December 31, 2017, or (x) Applicable Law, (A) with respect to any Service Provider, (1) granted, increased or discretionarily accelerated the payment or
vesting of any compensation, bonus, severance, retention, change in control, termination pay, welfare or other benefits (except for normal merit, cost-of-living
and promotional increases to employees granted in the ordinary course of business consistent with past practices) or (2) entered into any non-at-will
employment, consulting, severance, retention, change in control, termination pay, retirement, deferred compensation, transaction bonus or other similar
Contract or arrangement (or amended or renewed any such existing Contract or arrangement), or (B) established, entered into, adopted, terminated or
amended any Employee Plan or any Collective Bargaining Agreement or recognized any union, works council or other similar employee representative with
respect to any Service Provider;
 

(k)     effectuated a “plant closing”, “mass layoff” or “relocation” (as such terms are defined under WARN) of Company Employees;
 

(l)     materially changed any Company’s accounting methods, policies or procedures, or the application thereof, except as (A) required by concurrent
changes in GAAP as agreed to by its independent auditors or (B) as required by Applicable Law (based on the advice of counsel);
 

(m)     settled, or offered or proposed to settle, any Action or claim (A) with amounts at stake greater than $100,000, or (B) brought against a
Company or any of their respective directors, officers or employees (in their capacities as such) by a current or former Equityholder;
 

(n)     made (except in the ordinary course of business), changed or rescinded any Tax election, amended any material Tax Return of a Company or,
except as required by Applicable Law, took any position on any Tax Return of a Company inconsistent with past practice or changed any material Tax
accounting method of a Company, waived any claim to a Tax refund of a Company or extended or waived any statute of limitations with respect to any Taxes
of the Companies, settled any material claim or assessment in respect of Taxes, or incurred any liability for Taxes other than in the ordinary course of
business;
 

(o)     declared, accrued, established a record date for or paid any distributions in respect of the Equity Interests of a Company; or
 

(p)     agreed, resolved or committed to do any of the foregoing.
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Section 3.09     No Undisclosed Material Liabilities. There are no Liabilities of the Companies other than:
 

(a)     Liabilities provided for in the Balance Sheet;
 

(b)     Liabilities incurred since the Balance Sheet Date in the ordinary course of business consistent with past practice (it being understood that in no
event shall any breach of Contract be deemed to have been incurred in the ordinary course of business consistent with past practice);
 

(c)     Liabilities expressly disclosed in the Company Disclosure Schedules;
 

(d)     Liabilities included in the calculation of Transaction Costs;
 

(e)     Other undisclosed Liabilities that would not exceed $200,000 in the aggregate; and/or
 

(f)     Liabilities incurred in connection with the transactions contemplated by the Transaction Documents.
 

Section 3.10     Specified Contracts.
 

(a)          Schedule 3.10(a) lists each of the following to which a Company is a party or bound or by which any assets or properties of a Company are
bound, in each case as of the date hereof:
 

(i)     any Real Property Lease (where a Company is either the lessee or the lessor);
 

(ii)     any Contract for the lease of personal property (where a Company is either the lessee or the lessor) providing for rental payments in
excess of $100,000 in any fiscal year or $200,000 in the aggregate;

 
(iii)     any Contract or group of related Contracts with the same party (or any Affiliate thereof) (including for the purchase of goods or

services) that provides for, or would reasonably be expected to result in, payments by a Company in excess of $150,000 in any fiscal year or
$250,000 in the aggregate other than, in each case, any Employee Plan or employment Contract;

 
(iv)     any Contract or group of related Contracts with the same party (or any Affiliate thereof) (including for the sale, license, lease or other

disposition of goods or services) that provides for, or would reasonably be expected to result in, payments to a Company in excess of $150,000 in
any fiscal year or $250,000 in the aggregate other than, in each case, sale and purchase orders received by a Company from time to time in the
ordinary course of the business consistent with past practice;

 
(v)     any employment or service Contract with any Service Provider which (i) provides for compensation in excess of One Hundred Fifty

Thousand Dollars ($150,000) per year, (ii) provides for severance pay or any other employee benefit not generally available to all employees, or (iii)
is not terminable by a Company on thirty (30) days’ notice or less without the payment of any severance pay, compensation or benefits other than
payment for services through the termination date;

 
(vi)     any Collective Bargaining Agreement;
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(vii)     any Contract that relates to the formation of, or ownership, participation or investment in, a partnership, joint venture, strategic
alliance, profit-sharing, minority equity investment, or similar arrangement (including any Contract relating to operation, management or control),
other than the Yucatan Organizational Documents, the Tanok Organizational Documents, the Tanokatan Organizational Documents and the Toluca
Gourmet Organizational Documents;

 
(viii)     any Contract (A) relating to Indebtedness (other than the long-term portion of deferred revenue and trade payables made by a

Company in the ordinary course of business consistent with past practice) or (B) granting any Liens (other than Permitted Liens) over any material
asset of a Company;

 
(ix)     any Contract relating to any loan or other extension of credit made by a Company (other than trade receivables owed by customers or

reimbursable employee expenses, in each case in the ordinary course of business consistent with past practice);
 

(x)     any Contract (A) pursuant to which any Company receives any right, or covenants not to be sued, under any Intellectual Property
Right (except any license for commercially available, off-the-shelf computer software that is generally available on nondiscriminatory pricing terms
for which a Company pays aggregate license fees of under $50,000 per fiscal year, or (B) which relates to the development, maintenance, support,
services, operational or enhancement of any material software systems, networks, websites or other IT Assets for which the consideration under such
Contract exceeds $50,000 per year;

 
(xi)     any Contract pursuant to which a Company grants any right, or covenant not to be sued, under any Intellectual Property Right (other

than the non-exclusive right to use any Intellectual Property Rights in the ordinary course of business consistent with past practice and, with respect
to Licensed Intellectual Property Rights, such grant is permitted under the terms of the license received by such Company);

 
(xii)     any members, investors rights, registration rights or similar Contract with respect to Equity Interests of a Company, other than the

Yucatan Organizational Documents, the Tanok Organizational Documents, the Tanokatan Organizational Documents and the Toluca Gourmet
Organizational Documents;

 
(xiii)     any Contract granting any Person an option or a right of first refusal or first offer or similar preferential right to purchase or acquire

any Equity Interests or any material asset of a Company, other than the Yucatan Organizational Documents, the Tanok Organizational Documents,
the Tanokatan Organizational Documents and the Toluca Gourmet Organizational Documents;

 
(xiv)     any Contract containing any provision or covenant that limits the freedom of a Company (or, after the Closing, that purports to so

limit or restrict Buyer or any of its Affiliates) to (A) sell any products or services of or to any other Person or in any geographic region, (B) engage or
compete in any line of business or (C) obtain products or services from any Person (excluding confidentiality and non-disclosure agreements entered
into in the ordinary course of business that do not contain any restrictions other than customary confidentiality and non-disclosure obligations);

 
(xv)     any Contract that grants to any third Person any (A) exclusive supply, distribution or other similar contractual exclusivity rights, or

(B) “most favored nation” rights;
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(xvi)     any Contract with a Governmental Authority;
 

(xvii)     any Contract with a Related Party (in each case, other than (A) any Contracts relating to an Equityholder’s investment in Yucatan
under which Yucatan has no remaining obligations (other than customary confidentiality and non-disclosure obligations or customary covenants to
provide reasonable access to books and records), (B) the Yucatan Organizational Documents, and (C) a Related Party’s right to salaries, bonuses, and
benefits and entitlements under Employee Plans generally available to all employees);

 
(xviii)     any Contract providing for any minimum, take-or-pay requirements or guaranteed payments by a Company to any other Person

involving annual payments in excess of $25,000;
 

(xix)     any Contract that obligates a Company to make any capital investment or capital expenditure in an amount in excess of $50,000 in
an individual transaction or $100,000 in a series of related transactions;

 
(xx)     any Contract that prohibits dividends or distribution in respect of any Equity Interests of a Company, the pledging of Equity Interests

of a Company or the incurrence of Indebtedness by a Company;
 

(xxi)     any Contract that (A) was entered into within the five (5) year period before the date of this Agreement, or (B) was entered into
prior to such period but under which a Company has continuing obligations or liabilities, in each case under (A) or (B) that relates to the acquisition
by a Company (whether by merger, sale of stock, sale of assets or otherwise), directly or indirectly, of any business, assets or Equity Interests of any
Person including any such Contract that includes any continuing “earn out” or other similar contingent consideration obligations or other obligations
(including indemnification obligations) outstanding on the part of a Company;

 
(xxii)     any Contract that relates to the pending sale or disposition, directly or indirectly, of material assets of a Company other than in the

ordinary course of business;
 

(xxiii)     any Contract under which a Company would incur any severance, change in control, or transaction bonus payment or similar
compensation obligations to a Company Employee by reason of this Agreement or the transactions contemplated herein;

 
(xxiv)     power of attorney or other similar Contract or grant of agency; and

 
(xxv)     settlement, conciliation or similar Contract with any Person or any Governmental Authority pursuant to which a Company will be

required to pay consideration after the Closing.
 

(b)     (i) Each Contract set forth on Schedule 3.10(a) and required to be disclosed pursuant to Section 3.10(a) (each, a “Specified Contract”) is a
valid and binding agreement of the Company party thereto (and, to the knowledge of the Companies, the other parties thereto) and is in full force and effect
and enforceable in accordance with its terms, subject to the Enforceability Exceptions and (ii) such Company is not and, to the knowledge of the Companies,
no other party thereto is in default or breach in any material respect under the terms of any such Specified Contract, and no event has occurred that, with
notice or lapse of time or both, would constitute a default or a breach in any material respect thereunder by a Company, or, to the knowledge of the
Companies, any other party thereto, and no Company has given or received written notice of any breach of, default or alleged default under, or intent to
terminate any Specified Contract. A true, correct and complete copy of each Specified Contract has been has been provided to Buyer, or Buyer has had an
opportunity to review, before the date hereof.
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Section 3.11     Litigation. There is, and for the past three (3) years, there has been, no Action pending against or, to the knowledge of the
Companies, threatened (in writing) against a Company or any of its properties or, to the knowledge of the Companies, pending against or threatened (in
writing) against any of its directors, officers or employees (in their capacity as such) before (or, in the case of threatened Actions, that would be before) any
arbitrator or any Governmental Authority, in each case, which (i) would be material, individually or in the aggregate, to the Companies or (ii) challenge or
seek to prevent, enjoin, materially alter or materially delay the transactions contemplated by this Agreement and the other Transaction Documents. No
Company is subject to, and, to the knowledge of the Companies, none of their respective assets are subject to, the provisions of any Order that would be
material, individually or in the aggregate, to the Companies, nor is any Company a party to or subject to any settlement agreement that contains any ongoing
obligations.
 

Section 3.12     Compliance with Laws and Governmental Orders.
 

(a)     Each Company is, and has been for the past three (3) years, in compliance in all material respects with all Applicable Laws, Orders and
Permits applicable to its business, assets, properties and operations, including the Federal Food, Drug and Cosmetic Act, the Good Manufacturing Practices
and other manufacturing standards of the Food and Drug Administration, the Federal Torts Claim Act, including any applicable rules, regulations or standards
of the United States Department of Agriculture or Federal Trade Commission, the Occupational Safety and Health Act (and the regulations promulgated
thereunder), the Fair Labor Standards Act and any other Applicable Laws related to labor, the False Claims Act, the Truth in Negotiations Act, the Federal
Acquisition Regulations, Public Health Service Act and all other Applicable Laws applicable to a Company, its properties or other assets or its business or
operations. Each Company holds all material Permits necessary to conduct its business as presently conducted, all such Permits are in full force and effect and
no cancellation or suspension of any such Permit is pending. No investigation or review by any Governmental Authority with respect to a Company is
pending or, to the knowledge of the Companies, threatened (in writing). No Company has received any written notification or other written communication
from any Governmental Authority asserting that any Company is in non-compliance with any Applicable Law, Order, Privacy Policy or Permit except for any
non-compliance or alleged non-compliance that has been resolved prior to the date of this Agreement without any material ongoing liability.
 

(b)     No Company nor, to the knowledge of the Companies, any of the current directors, officers or employees of a Company is threatened (in
writing) to be suspended or debarred from doing business with a Governmental Authority or is the subject of a finding of non-responsibility or ineligibility for
U.S. government or non-U.S. government contracting.
 

Section 3.13     Properties.
 

(a)     Schedule 3.13(a) sets forth a list of all leases, subleases, licenses and occupancy agreements (each, a “Real Property Lease”) pursuant to
which a Company occupies real property (such real property, the “Leased Real Property”). Each Company which is a party to a Real Property Lease holds a
valid and enforceable leasehold interest under such Real Property Lease free and clear of all Liens other than Permitted Liens. The properties covered by the
Real Property Leases are in good and substantial states of repair and condition, free from any material defects. No Company owns, or has ever owned, any
real property.
 

(b)     Each Company has good and marketable, indefeasible, fee simple title to, or in the case of Leased Real Property and leased personal property
has valid and enforceable leasehold interests in, all property and assets (whether real, personal, tangible or intangible) it owns or leases (or purports to own or
lease) including those which are shown to be owned or leased by the Companies on the Balance Sheet or acquired after the Balance Sheet Date, free and clear
of all Liens other than Permitted Liens.
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(c)     The assets (tangible and intangible) owned or leased by the Companies, or which they otherwise have the legal right to use, constitute all of the
assets used or held for use in connection with the business of the Companies as currently conducted and are sufficient to conduct such business as currently
conducted and are, to the knowledge of the Companies, in a good and substantial state of repair and condition free from any material defects.
 

(d)     All of the personal property that has been imported by Tanok into Mexico has been imported on a permanent or a temporary basis, and Tanok
has all import documentation (including but not limited to, import declarations (pedimentos), original valid certificates of origin (as applicable) and other
relevant and/or required import documentation and are currently within the applicable prescribed terms to legally remain in Mexico.
 

Section 3.14     Taxes.
 

(a)     Since its formation, Yucatan has been classified as a partnership (within the meaning of Section 7701(a)(2) of the Code and analogous state
and local provisions) for federal, state and local Income Tax purposes. Since its formation, Toluca Gourmet has been classified as a C corporation (within the
meaning of Section 7701(a)(3) of the Code and analogous state and local provisions) for U.S. federal, state and local Income Tax purposes. Yucatan filed an
entity classification election on IRS Form 8832 electing to treat Tanok as a partnership for U.S. federal Income Tax purposes pursuant to Treasury Regulation
Section 301.7701-3 as of January 1, 2016. Prior to January 1, 2016, Tanok was classified as a C corporation at all times since its formation for U.S. federal
Income Tax purposes. Since its formation, Tanokatan has been classified as a C corporation at all times for U.S. federal Income Tax purposes.
 

(b)     All material Taxes of each Company attributable to periods preceding or ending with the Balance Sheet Date have been paid to the appropriate
Taxing Authority or have been included in a liability accrual for the specific Taxes on the Financial Statements. The provision made for Taxes (excluding any
provision for deferred Taxes established to reflect timing differences between book and Tax income) on the Financial Statements is sufficient for the payment
of all Taxes of the Companies on the Balance Sheet Date and for all years and periods prior thereto. Since the Balance Sheet Date, no Company has incurred
any Taxes other than Taxes incurred in the ordinary course of business consistent in type and amount with past practices of such Company. No claim has ever
been made by an authority in a jurisdiction where a Company does not file Tax Returns that it is or may be subject to taxation by that jurisdiction. All such
liability accruals for Taxes are and shall be complete and accurate in all material respects. At all times prior to the Closing Date, each Company has complied
with all Applicable Laws and Contracts with respect to Taxes.
 

(c)     All Tax Returns required to be filed by or on behalf of each Company have been timely filed and, when filed, were true, correct and complete
in all material respects. All Taxes owed and/or due whether or not shown on any Tax Return, and the Taxes shown as due on such Tax Returns, were paid to
the appropriate Taxing Authority or adequately accrued. True, correct and complete copies of all Tax Returns filed by each Company for each of its three (3)
most recent fiscal years have been delivered to Buyer. No Company is currently the beneficiary of any extension of time within which to file any Tax Return.
No Company has requested an extension of time within which to file any Tax Return for which such Tax Return has not been timely filed.
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(d)     Each Company has duly withheld and paid all Taxes to the appropriate taxing authority that it is required to withhold and pay, including,
without limitation, all amounts in connection with amounts paid or owing to any employee, independent contractor, creditor, equityholder or other third party
of such Company and all Forms W-2 and 1099 required with respect thereto have been properly completed and timely filed. All service providers of the
Companies have been properly classified as employees or independent contractors for Tax purposes, including for purposes of Revenue Ruling 87-41.
 

(e)     No Company has received from the IRS or any other applicable Tax authorities any notice of underpayment or assessment of Taxes or other
deficiency that has not been paid or any objection to any Tax Return filed by such Company in writing. No equityholder, director, officer (or employee
responsible for Tax matters) of a Company reasonably expects any authority to assess any additional Taxes for any period for which Tax Returns have been
filed. No Tax audits or administrative or judicial Tax proceedings are pending or being conducted with respect to a Company. All deficiencies asserted or
assessments made as a result of any examination have been fully paid to the appropriate Taxing Authority, or are fully reflected in the Financial Statements, or
are being contested in good faith. There are no outstanding Contracts or waivers extending the statutory period of limitations applicable to any Tax Return or
extending the time with respect to a Tax assessment or deficiency. There is no dispute or claim or intent to open an audit, request information, or conduct
other review concerning any Tax of a Company either (i) claimed or raised by any authority in writing or (ii) as to which any equityholder or director,
manager, officer, or employee responsible for Tax matters of such Company has knowledge based upon personal contact with any agent of such authority.
 

(f)     There are no Liens for Taxes on any assets or properties of a Company or on any of the LP Interests or the GP Interest, other than Permitted
Liens.
 

(g)     No Company has received a Tax opinion with respect to any transaction relating to such Company other than a transaction in the ordinary
course of business. No Company is the direct or indirect beneficiary of a guarantee of Tax benefits or any other arrangement that has the same economic
effect with respect to any transaction or Tax opinion relating to such Company.
 

(h)     No Company has ever been a party to a transaction that is, or is substantially similar to, a “reportable transaction”, as such term is defined in
Treasury Regulation Section 1.6011-4(b)(1), or any other transaction requiring disclosure under analogous state, local or non-U.S. Law. No Company has
taken any position which is or would be subject to penalties under the provisions of federal, state or local Tax Law, including, without limitation, Section
6662 of the Code.
 

(i)     No Company has (i) applied for any Tax ruling, (ii) entered into a closing agreement as described in Section 7121 of the Code or otherwise (or
any corresponding or similar provision of state, municipal, county, local, foreign or other Tax Law) or any other Contract with any Taxing Authority, (iii)
been a party to any Tax allocation, Tax sharing or Tax indemnification Contract, or (iv) filed or made any election for any Tax purposes.
 

(j)     Fifty percent (50%) or more of the value of Yucatan’s gross assets do not consist of U.S. real property interests and ninety percent (90%) or
more of Yucatan’s gross assets do not consist of U.S. real property interests plus cash and cash equivalents within the meaning of Treasury Regulation
Section 1.1445-11T. Neither Tanok nor Tanokatan has made an election under Section 897(i) of the Code. Fifty percent (50%) or more of the value of each of
Tanok’s and Tanokatan’s assets do not consist of Mexico real or immovable property in accordance with the Convention between the Government of the
United Mexican States and the Government of the United of America for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with
Respect to Taxes on Income (U.S.-Mexico Tax Treaty) or under the Applicable Laws of Mexico.
 

18



 
 

(k)     No Company will be required to include any item of income in, or exclude any item of deduction from, taxable income for any Tax period (or
portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting for a Tax period ending on or prior to the Closing Date (or
any corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or other Tax Law); (ii) “closing agreement” as
described in Section 7121 of the Code (or any corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or
other Tax Law); (iii) deferred intercompany gain or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any
corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or other Tax Law); (iv) installment sale or open
transaction made on or prior to the Closing Date; (v) prepaid amount received or deferred revenue accrued on or prior to the Closing Date; (vi) election under
Section 108(i) of the Code (or any corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or other Tax
Law); (vii) use of an improper method of accounting for a Tax period ending on or prior to the Closing Date; (viii) “subpart F income” (as defined in
Section 952(a) of the Code) or amounts determined under Section 956 of the Code arising or generated during any Tax period (or portion thereof) ending on
or prior to the Closing Date; (ix) inclusion under Section 965(a) of the Code (or any corresponding or similar provision of federal, provincial, territorial, state,
municipal, county, local, foreign or other Tax Law) or any election under Section 965(h) of the Code (or any corresponding or similar provision of federal,
provincial, territorial, state, municipal, county, local, foreign or other Tax Law); or (x) subsequent inclusion of income related to any reserve, credit or
deduction for Tax purposes claimed prior to the Closing Date.
 

(l)     No Company (i) is a “controlled foreign corporation” as defined in Section 957 of the Code, (ii) is a “passive foreign investment company”
within the meaning of Section 1297 of the Code, or (iii) has or has had nexus, a permanent establishment (within the meaning of an applicable Tax treaty or
convention), or an office or fixed place of business in a country other than the country in which it is organized.
 

(m)     Each Company is in compliance with the terms and conditions of all applicable Tax exemptions or Tax agreements or Orders to which it may
be subject or that it may have claimed, and the transactions contemplated by this Agreement will not have any material adverse effect on such compliance. No
Company has any liability for the Taxes of any other Person, by operation of law, by Contract, as a transferee or successor or otherwise.
 

(n)     No adjustment with respect to any related party transactions has been proposed by any Taxing Authority. No Company is, or has been, a party
to a transaction or Contract that is in conflict with the Tax rules on transfer pricing in any relevant jurisdiction. All applicable transfer pricing rules have been
complied with in all material respects, and all material documentation required by all relevant transfer pricing Laws has been timely prepared including the
execution and maintenance of contemporaneous documentation substantiating the transfer pricing practices and methodology of each Company.
 

(o)     Since its formation, each of Tanok and Tanokatan has been a S. de R. L. de C.V. (limited liability company with variable capital) and each has
paid Tax in Mexico like a Mexico corporation.
 

(p)     Each Company has duly withheld and paid all Taxes to the appropriate Taxing Authority that it is required to withhold and pay in connection
with amounts payable under Contracts for the lease of personal property related to personal property used by Tanok in Mexico.
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Section 3.15     Intellectual Property.
 

(a)     Schedule 3.15(a) contains a true, correct and complete list of all trademark registrations, pending applications and other material Intellectual
Property Rights included in the Owned Intellectual Property Rights, including the title or description, record owner, jurisdiction, issue, registration or
application date and registration or application number of each item, as applicable. All Owned Intellectual Property Rights: (i) are in good standing and (ii)
have been properly registered or applied for in all the jurisdictions identified in Schedule 3.15(a). All trademark registrations and pending applications
included in the Owned Intellectual Property Rights have been properly made and filed, and all annuity, maintenance, renewal and other fees relating to such
registrations or applications are current, with no such fees or required filings falling due within ninety (90) calendar days of the date hereof. No Company has
any United States or foreign issued design patents or utility patents or any pending applications relating to any inventions or designs.
 

(b)     The Companies own or have a valid and enforceable written license to use, all Intellectual Property Rights used in the conduct of the business
of the Companies as currently conducted and no Intellectual Property Rights other than Owned Intellectual Property Rights or Licensed Intellectual Property
Rights have been used in the conduct of the business of the Companies. No Company has granted any licenses other than to customers of a Company in the
ordinary course of business, and no Person other than the Companies has any right to use any Owned Intellectual Property. No Company pays any royalties,
license fees or other consideration for the right to use, or otherwise license, any Intellectual Property Rights of any Person in excess of $50,000 per fiscal year.
 

(c)     There exist no material restrictions on the disclosure, use, license or transfer of the Owned Intellectual Property Rights. The consummation of
the transactions contemplated by this Agreement will not alter, encumber, impair or extinguish any Owned Intellectual Property Rights. Except as would not
be material, individually or in the aggregate, to the Companies, the consummation of the transactions contemplated hereby will not alter, encumber, impair or
extinguish any Licensed Intellectual Property Rights.
 

(d)     As of the date hereof and since January 1, 2012, to the knowledge of the Companies, no Company has infringed, diluted, misappropriated or
otherwise violated and is not infringing, diluting, misappropriating or otherwise violating, any Intellectual Property Right of any Person. As of the date hereof
and since January 1, 2012, no Company has (i) been notified that it or any services provided, processes used or products manufactured, used, imported,
offered for sale or sold by a Company is infringing, misappropriating or otherwise violating or has infringed, misappropriated or otherwise violated any
Intellectual Property Rights of any Person or (ii) received any correspondence or offer to take a license or pay royalties for any Intellectual Property Rights of
any Person.
 

(e)     The Companies are the sole and exclusive owner of the Owned Intellectual Property Rights and hold all right, title and interest in and to (i) all
Owned Intellectual Property Rights and (ii) their interest in the Licensed Intellectual Property Rights, free and clear of any Lien except for any Permitted
Liens. To the knowledge of the Companies, no Person is currently infringing, diluting, misappropriating or otherwise violating or has infringed, diluted,
misappropriated or otherwise violated any Owned Intellectual Property Right or Licensed Intellectual Property Right.
 

(f)     Schedule 3.15(f) separately identifies all software owned or purported to be owned by a Company.
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(g)     The IT Assets are (i) sufficient for the conduct of the business of the Companies as currently conducted, (ii) to the knowledge of the
Companies, free from any material defect, bug, virus, error or corruptant, and (iii) functional and operate and run in a reasonable and efficient business
manner. To the knowledge of the Companies, the material software owned by the Companies do not use or incorporate and are not derived from any
shareware, freeware or software subject to an “open source” “copyleft” or other similar license and no Person possesses, has any current or contingent right to
access or has released any material source code by any of the Companies. The Companies have taken reasonable measures, consistent with current industry
standards for similarly sized and situated companies, to preserve and maintain the availability, performance, security, continuous operation and integrity of the
IT Assets (and all information and data stored or contained therein or transmitted thereby) against any unauthorized use, access, interruption, modification or
corruption and have implemented commercially reasonable backup, disaster recovery, security and incident response procedures. During the three (3) years
prior to the date hereof, there has been no material failure, outage or breach or, to the knowledge of the Companies, unauthorized access of such IT Assets or
other material loss of data.
 

(h)     There is no, and in the last three (3) years, there has been no, complaint, audit, proceeding, investigation (formal or informal) or claim against a
Company by (i) any private party; (ii) the Federal Trade Commission, any state attorney general or similar state official or any other Governmental Authority
with respect to the security, confidentiality, availability or integrity of IT Assets, personal information or other data, information or Intellectual Property
Rights of a Company.
 

Section 3.16     Insurance Coverage. Schedule 3.16 sets forth a true, correct and complete list of all insurance policies maintained by or on behalf of
any Company (“Company Insurance Policies”) and the date of expiration of each such Company Insurance Policy and any self-insurance arrangement by or
affecting any Company. All such Company Insurance Policies are in full force and effect and all premiums due with respect to such Company Insurance
Policies have been paid, and no Company has received written notice of cancellation or termination (other than in connection with normal renewals) of any
such Company Insurance Policies. Since January 1, 2016, there have not been any claims made under any Company Insurance Policy and there is no material
claim pending regarding any Company under any Company Insurance Policy as to which coverage has been questioned, denied or disputed by the
underwriters of such policy. No Company has been notified that it will not be able to renew any of the Company Insurance Policies as and when such policy
expires.
 

Section 3.17     Licenses and Permits. The Companies hold all material licenses, franchises, permits, certificates, approvals, registrations,
concessions or other similar authorization relating to the assets or business of the Companies which are necessary to be held by the Companies for the conduct
of their business as currently conducted (collectively, the “Permits”). Schedule 3.17 sets forth a true, correct and complete list of all material Permits held by
each Company. Each Permit is valid and in full force and effect, and no Company has received written notice of the cancellation or suspension of any such
Permit. The Companies are, and, since January 1, 2016, the Companies have been, in compliance in all material respects with the terms of such Permits.
 

Section 3.18     Finders’ Fees. There is no financial advisor, investment banker, broker, finder or other intermediary that is entitled to any fee or
commission from any Company in connection with the transactions contemplated by this Agreement and the other Transaction Documents to which it is a
party, and, to the extent not paid by the Companies in Cash before the Closing, all such fees and commissions shall be included as a Transaction Cost.
 

Section 3.19     Company Employees.
 

(a)     Schedule 3.19(a) sets forth a list, as of the date hereof, of each Company Employee (by Company) as of the date hereof, and such list correctly
reflects, with respect to each such individual, his or her (i) name, (ii) job title, (iii) jurisdiction of employment, (iv) status as full-time, part-time or temporary,
(v) whether such individual is in active employment or on leave, and if on leave, the nature of such leave and date of expected return, (vi) base salary or base
wage rate or commission rate or fee (as applicable), and (vii) for employees of Yucatan only, identifies the insurance plans participated in by each such
individual. Schedule 3.19(a) also sets forth a list of all individual (i.e., non-entity) independent contractors or consultants currently engaged by any Company
along with the services provided and the rate of remuneration for each such individual. The Companies have properly reported all compensation paid to
Service Providers for all purposes. The Companies do not engage or retain any agency employees. The original, signed individual and/or collective labor
agreements for each Tanok employee are present at the Tanok facility.
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(b)     Each Company is, and has since January 1, 2016, has been, in compliance with Applicable Laws pertaining to employment and employment
practices, including those relating to wage and hours, collective bargaining, labor management relations, overtime, work authorization, sexual harassment,
civil rights, equal employment opportunity, age and disability discrimination, information privacy and security, wage payment and the payment and
withholding of Taxes, workplace safety and health, worker classification, immigration, layoffs, social security, housing and wages and work shifts, except
where failure to be compliant would not, individually or in the aggregate, be material to the Companies. No Company is liable for the payment of any
material Tax, fines, penalties or other amounts, however designated, for failure to comply with any Applicable Law related to the foregoing.
 

(c)     No Company is a party to or subject to, and no Company is currently negotiating in connection with entering into, any Collective Bargaining
Agreement, no Company Employees are represented by a labor union or other collective bargaining unit and, to the knowledge of the Companies, there has
not been any attempt to organize any Company Employees for the purposes of collective bargaining. There is no, strike, work stoppage, lockout or material
labor dispute or grievance pending or, to the knowledge of the Companies, threatened (in writing) against a Company nor have there been any such activities
in the last three (3) years. There are no unfair labor practice Actions pending or, to the knowledge of the Companies, threatened (in writing) against a
Company before the National Labor Relations Board or any other Governmental Authority or any current union representation questions involving Company
Employees or Expatriated Employees.
 

(d)     The Companies are, and have been, in compliance (to the extent applicable) in all material respects with WARN and have no material
liabilities or other obligations thereunder and except for the transactions contemplated by this Agreement and the other Transaction Documents, no Company
has taken any action that would reasonably be expected to cause Buyer or any of its Affiliates to have any material liability or other obligation following the
Closing Date under WARN.
 

(e)     There are no U.S. or non-Mexico based employees of Yucatan that regularly render services for the benefit of any Company in the territory of
Mexico (“Expatriated Employees”).
 

(f)     There is no pending or, to the knowledge of the Companies, any threatened labor claim against Tanok pending before the Federal or Local
Board of Conciliation and Arbitration or any other state or local agency, nor any pending audit, claim, litigation or procedure initiated by the Mexico Social
Security Institute, Instituto Mexicano del Seguro Social (“IMSS”) or the National Institute for the Promotion of Employee Housing, Instituto del Fondo
Nacional de la Vivienda de los Trabajadores (“INFONAVIT”) with respect to Tanok.
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Section 3.20     Employee Benefit Plans.
 

(a)     Schedule 3.20(a) contains a list of all material Employee Plans by Company. Schedule 3.20(a) also includes the form of individual
employment contract that Tanok has with its employees. With respect to each material Employee Plan, before the date hereof, Yucatan has made available to
Buyer, and Buyer has had an opportunity to review, to the extent applicable, a copy of such plan and all amendments thereto and, as applicable, (i) the current
summary plan description (or other description of such Employee Plan) and all summaries of material modifications, (ii) all current employee handbooks,
manuals and policies, (iii) all trust agreements, insurance Contracts or other funding arrangements and amendments related to such Employee Plan, (iv) the
three most-recently filed annual reports (Form 5500 series), including all schedules and attachments, (v) the three most recent independent accountant’s
reports required under ERISA, (vi) the three most recently completed nondiscrimination testing reports, (vii) the most recent actuarial report, (viii) the IRS
determination, opinion or advisory letter, (ix) any correspondence with any Governmental Authority within the last six years regarding any potential
noncompliance by or with respect to such Employee Plan, and (x) all Internal Revenue Service forms 1094-B and 1094-C.
 

(b)     Each Employee Plan has been established, maintained, funded and administered in all material respects in accordance with the terms of such
Employee Plan and in all material respects with the requirements of all Applicable Law, including ERISA and the Code. No Action, suit, investigation, audit,
proceeding or claim (other than routine claims for benefits) is pending against or involves or, to the knowledge of the Companies, is threatened (in writing)
against or to involve, any Employee Plan before any arbitrator or any Governmental Authority, including the IRS and the Department of Labor.
 

(c)     No Company nor any of its ERISA Affiliates has ever maintained or contributed to, been obligated to maintain or contribute to or has, or is
reasonably expect to have, any direct or indirect Liability under or with respect to, any “defined benefit plan” as defined in Section 3(35) of ERISA, any plan
subject to Title IV of ERISA or Section 412 of the Code, any “multiemployer” plan as defined in Section 3(37) of ERISA or any “multiple employer welfare
arrangement” as described in Section 3(40) of ERISA. No Company nor any of its ERISA Affiliates has engaged in any transaction described in Section 4069
or 4212(c) of ERISA.
 

(d)     All returns, reports and disclosure statements required to be made under ERISA and the Code with respect to all Employee Plans have been
timely filed or delivered in all material respects. The Companies have not, and none of their directors, officers, employees, agents, plan fiduciaries, plan
trustees or plan administrators of any Employee Plan or trust created under any Employee Plan have, engaged in or been a party to any breach of fiduciary
duty as described in Section 404 of ERISA or any non-exempt “prohibited transaction” as defined in Section 4975 of the Code and Section 406 of ERISA.
 

(e)     No Employee Plan is intended to qualify under Section 401(a) of the Code. Each such Employee Plan has received a favorable determination
letter from the Internal Revenue Service, or with respect to a prototype plan, can rely on an opinion letter from the Internal Revenue Service to the prototype
plan sponsor, to the effect that such Employee Plan is so qualified and that the plan and the trust related thereto are exempt from federal income Taxes under
Sections 401(a) and 501(a), respectively, of the Code, and nothing has occurred that could reasonably be expected to cause the revocation of such
determination letter from the Internal Revenue Service or the unavailability of reliance on such opinion letter from the Internal Revenue Service. Each
Employee Plan, and any award thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the meaning of Section 409A of the
Code complies with or has been timely amended (if applicable) to comply with and has been operated in compliance with, and the Companies have complied
in practice and operation with, all applicable requirements of Section 409A of the Code.
 

(f)     All contributions, premiums and payments that are due have been made for each Employee Plan within the time periods prescribed by the
terms of such plan and Applicable Law, and all contributions, premiums and payments for any period ending on or before the Closing Date that are not due
are properly accrued to the extent required to be accrued under applicable Accounting Principles and have been properly reflected on the Balance Sheet or
disclosed in the notes thereto. There has been no amendment to, written interpretation of or announcement by any Company relating to, or change in
employee participation or coverage under, any Employee Plan that would increase materially the expense of maintaining such plan above the level of expense
incurred in respect thereof for the most recent fiscal year ended before the date hereof.
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(g)     No Company has any current or projected Liability for, and no Employee Plan promises or provides, any retiree medical, dental, disability,
hospitalization, life or other retiree welfare benefits (whether insured or self-insured) to any Service Provider (other than coverage mandated by Applicable
Law, including COBRA). No Company, ERISA Affiliate of a Company, or Employee Plan is or could be subject to any Tax or penalty under Sections 4972
through 4980H or Sections 6055 or 6056 of the Code.
 

(h)     Neither the execution of this Agreement nor the consummation of the transactions contemplated hereby (either alone or together with any other
event) will (i) entitle any Company Employee to any payment or benefit, including any bonus, retention, severance, retirement or job security payment or
benefit, (ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of compensation or benefits
under, or increase the amount payable or trigger any other obligation under, any Employee Plan, or (iii) result in the payment of any amount that would not be
deductible under Section 280G of the Code.
 

(i)     No Company has any obligation to gross-up, indemnify or otherwise reimburse any Service Provider for any Tax incurred by such Service
Provider under Section 409A or 4999 of the Code.
 

(j)     Tanok contributes to savings plans for the Tanok employees in the amounts and intervals set forth on Schedule 3.20(j) of the Disclosure
Schedule (the “Tanok Employee Savings Plan”). The Tanok Employee Savings Plan funds are property of the Tanok employees and will not be removed
from Tanok by any Company Party prior to the Closing. Any pension funds related to the Tanok employees are funded in accordance with Applicable Laws.
 

(k)     Tanok has withheld from its employees and remitted to the IMSS, the INFONAVIT and any other applicable Governmental Authority, on a
timely basis and in material compliance with all Applicable Laws, all social security dues and contributions, including housing allowance and retirement fund
quotas, and all Taxes or other amounts due which it is required by Applicable Law to withhold and to remit to any Governmental Authority in connection
with the Tanok employees.
 

Section 3.21     Environmental Matters.
 

(a)     Except for matters that have been fully resolved prior to January 1, 2015 with no remaining Liability to or potential for claims against a
Company, no written notice, demand, request for information, claim, complaint, citation, summons or complaint has been received, no Order is outstanding or
otherwise in effect, no fine or penalty has been assessed, and no Action is pending, or to the knowledge of the Companies, threatened (in writing) with respect
to a Company (or predecessor thereof) that relates to or arises out of any Environmental Law, Environmental Permit or Hazardous Substance.
 

(b)     Except for liability arising in the ordinary course of business when conducted in compliance with all Applicable Law, there is no Liability
(including pursuant to any Contract) of or relating to a Company (or predecessor thereof) arising under or relating to any Environmental Law, Environmental
Permit or Hazardous Substance, and, to the knowledge of the Companies, there is no existing condition, situation or set of circumstances that would
reasonably be expected to result in such a Liability.
 

(c)     No Hazardous Substance has been generated, treated, stored, handled or Released by a Company (or a predecessor thereof) at, on, under, to or
from any location, property or facility now or previously owned, leased, operated or used by a Company in violation of Applicable Law or in a manner that
would reasonably be expected to give rise to Liability for a Company. To the knowledge of the Companies, no Hazardous Substance has migrated onto the
Leased Real Property from any adjacent property.
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(d)     Each Company is, and since January 1, 2015, has been, in compliance in all material respects with all Environmental Laws, which compliance
includes obtaining and maintaining all Environmental Permits.
 

(e)     The Companies have made available to Buyer copies of all material environmental investigations, studies, audits, tests, reviews, reports and
analyses in the possession or control of a Company that relates to a Company, the operation of the business or any property or facility now or previously
owned, leased, operated or used by a Company.
 

Section 3.22     Related Party Transactions. Except for the Transaction Documents, and other than salaries, bonuses, and benefits and entitlements
under Employee Plans generally available to all employees of a Company, no Related Party (i) is a party to any Contract, is a party to any transaction or other
business dealing with, provides any services to, is owed any money by or owes any money to, a Company (in each case, other than (A) any Contracts relating
to an Equityholders’ investment in Yucatan under which Yucatan has no remaining obligations (other than customary confidentiality and non-disclosure
obligations or customary covenants to provide reasonable access to books and records), and (B) the Yucatan Organizational Documents), (ii) owns, directly or
indirectly, any material property, asset or right (whether tangible or intangible) that is currently used by a Company, or (iii) is, to the knowledge of the
Companies, a director, officer or employee of, or consultant to, or owns, directly or indirectly, any interest in any Person which is a competitor, vendor,
supplier or customer of a Company.
 

Section 3.23     Anti-Corruption; Sanctions; Export Control; Anti-Money Laundering.
 

(a)     Since January 1, 2015, each Company and their respective directors, officers, employees, agents, representatives and other Persons acting on
behalf of or associated with a Company or any of its Affiliates, acting alone or together, have been in compliance with all applicable Anti-Corruption Laws.
 

(b)     Each Company has, and its directors, officers, employees, agents and representatives and other Persons acting on behalf and at the direction of
such Company, acting alone or together, have not (i) received anything of value (including rebates, payments, commissions, promotional allowances or other
economic benefits, regardless of their nature or type) from any Person (including any customer, supplier, employee or agent of any customer or supplier) for
the purpose of obtaining or retaining business or to otherwise achieve an improper commercial advantage or (ii) given or promised to give anything of value
(including any money, gift or similar benefit) to any Person (including any customer, supplier, employee or agent of any customer or supplier, any
Government Official or other Person who was, is or may be in a position to help or hinder a Company or any of its Affiliates (or assist a Company or any of
its Affiliates in connection with any actual or proposed transaction)) for the purpose of obtaining or retaining business or to achieve a commercial advantage,
in each case, in contravention of any Anti-Corruption Laws.
 

(c)     No Company has, since January 1, 2011, (i) been subject to any Action or, to the knowledge of the Companies, threatened with any Action that
alleges any material violation of any Anti-Corruption Laws or Import and Export Laws, or (ii) made a voluntary disclosure to a Governmental Authority in
respect of any of the Anti-Corruption Laws or Import and Export Laws.
 

(d)     Since January 1, 2015, each Company has at all times conducted their export and import and related transactions in accordance with all
applicable Import and Export Laws (including the execution and maintenance of contemporaneous documentation substantiating the customs valuation
practices and methodology of each of Tanok and Tanokatan, if any) except to the extent that such transactions, individually or in the aggregate, would not be
material, individually or in the aggregate, to the Companies.
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(e)     No Company Party has received any written notice that any products or materials imported by Tanok or Tanokatan or any Affiliate thereof, or
on behalf of Tanok or Tanokatan or any Affiliate thereof, where Tanok or Tanokatan or any Affiliate thereof is the importer of record, for which final
liquidation has not yet occurred, is subject to or otherwise covered by an antidumping duty order or countervailing duty order that remains in effect or is
subject to or otherwise covered by any pending antidumping or countervailing duty investigation by agencies of the United States or Mexican governments.
 

(f)     Tanok holds and has made available to Buyer a valid and current IMMEX Program and a valid and current Certification for Value Added Tax
(IVA) and Special Tax on Production and Services (IEPES) issued by Mexico’s Tax Administration Service (SAT), and Tanok, except where the failure to do
so would not be material to the Companies, has in its possession and has made available to Buyer all customs documentation supporting legal importation,
ownership and/or possession of all assets under its possession, including customs temporary and/or permanent import declarations (pedimentos) with
corresponding and applicable attachments, including but not limited to, bills of lading, valid certificates of origin, invoices, customs value declaration and
customs valuation calculation sheets, notices or other documents and materials necessary to evidence legal ownership and/or possession of all equipment,
machinery, raw materials, inventory and other assets under its possession.
 

(g)     Tanok holds a valid and current Value Added Tax Certification AAA issued by the Department of Finance and Public Credit through the Tax
Administration Service (SAT), valid until April of 2019, and is in compliance in all material respects with all applicable legislation, administrative rules,
including but not limited to, all reporting and inventory obligations, Annex 31 reports, which it represents are current and accurate.
 

Section 3.24     Customers and Suppliers. Schedule 3.24 sets forth (i) the top ten (10) customers of each Company for the fiscal year ended
December 31, 2017 and the ten (10) month period ended October 31, 2018 (determined on the basis of the aggregate average revenue delivered by each
contract with such customers during the applicable period) (each, a “Material Customer”) and (ii) the top ten (10) vendors/suppliers of each Company for
the fiscal year ended December 31, 2017 and the ten (10) month period ended October 31, 2018 (determined on the basis of payments to such
vendors/suppliers) (each, a “Material Supplier”). Between January 1, 2018 and the date hereof, no Material Customer or Material Supplier has ceased or
materially decreased, or provided notice in writing of its intent to cease or materially reduce its purchases of goods or services from, or sales or provision of
goods or services to, a Company, nor has any Material Customer or Material Supplier adversely modified the terms of its relationship with a Company or
provided notice in writing of its intent to adversely modify the terms of its relationship with a Company. For the avoidance of doubt, nothing in this Section
3.24 shall have the effect of guaranteeing projections, revenue or other performance with respect to a Material Customer or otherwise following the date
hereof.
 

Section 3.25     Recall; Food Safety. The Companies maintain internal controls and protocols related to their manufacturing processes that are
required by Applicable Law. During the last three (3) years, no Company has received written notice as a result of any external audit that modifications are
required to the Companies’ internal controls related to their manufacturing processes. In the last three (3) years, there has been no actual, or, to the
Companies’ knowledge, threatened recall or investigation, either internally or by a Governmental Authority, on any product produced, sold or delivered by a
Company. To the Companies’ knowledge, there are no circumstances that would reasonably be expected to require any recall, market withdrawal, correction,
removal or similar action or claim by order of any Governmental Authority or any third party of any product distributed by a Company prior to the date
hereof.
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Section 3.26     Accounts Receivable. All accounts receivable of the Companies (i) arose in bona fide arms-length transactions in the ordinary course
of business; (ii) to the Companies’ knowledge, are valid and enforceable claims and not subject to set-off or counterclaim, other than offsets in the ordinary
course of business for (A) spoils, (B) promotions and (C) Canadian currency exchange for which reasonable reserves have been established on the
Companies’ financial statements; and (iii) the Companies have no reason to believe that it will be unable to collect such accounts receivable in the normal
course of business. No Company has any accounts or loans receivable from any of its Affiliates or any of its directors, managers, officers, employees or
members.
 

Section 3.27     Inventory. The inventory of each Company is properly stored and of a quality and quantity usable, saleable and reasonably sufficient
for the normal operations of the Companies’ business consistent with past practices. After giving effect to the Inventory Correction, each Company has
appropriately reserved for obsolete, unsaleable and slow-moving inventory.
 

Section 3.28     No Additional Representations or Warranties. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 3 (AS
MODIFIED BY THE COMPANY DISCLOSURE SCHEDULES), YUCATAN EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES
OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF THE COMPANIES OR THEIR ASSETS
OR EQUITY INTERESTS, INCLUDING ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE WITH RESPECT TO ANY OF THE COMPANIES’ ASSETS OR EQUITY INTERESTS, OR THE ABSENCE OF
ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT, IT BEING UNDERSTOOD THAT, EXCEPT AS OTHERWISE EXPRESSLY SET
FORTH IN THIS ARTICLE 3, SUCH SUBJECT ASSETS AND EQUITY INTERESTS ARE BEING ACQUIRED THROUGH THE ACQUISITION “AS
IS, WHERE IS” ON THE CLOSING DATE, AND IN THEIR PRESENT CONDITION, AND BUYER SHALL RELY ON ITS OWN EXAMINATION
AND INVESTIGATION THEREOF. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE 3 (AS
MODIFIED BY THE COMPANY DISCLOSURE SCHEDULES), YUCATAN HEREBY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR
ANY REPRESENTATION, WARRANTY, STATEMENT, OR INFORMATION MADE, COMMUNICATED, OR FURNISHED (ORALLY OR IN
WRITING) TO BUYER OR ITS AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION, PROJECTION, OR ADVICE
THAT MAY HAVE BEEN OR MAY BE PROVIDED TO BUYER BY ANY DIRECTOR, OFFICER, EMPLOYEE, AGENT, CONSULTANT, OR
REPRESENTATIVE OF A COMPANY OR ANY OF ITS AFFILIATES).
 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF CAMDEN

 
Except as set forth in the Camden Disclosure Schedules (subject to Section 13.03(b)), which schedules shall identify any exceptions to the representations and
warranties contained in this Agreement, Camden represents and warrants to Buyer that the following statements are true and correct as of the date of this
Agreement, except with respect to statements that speak to an earlier date, in which case, they shall be so true and correct as of such earlier date:
 

Section 4.01     Company Existence and Power. Camden is duly organized, validly existing and, where applicable, in good standing under the laws
of its jurisdiction of organization and has all corporate power and authority necessary to carry on its business as currently conducted, to own, lease and
operate its properties, rights and assets including the GP Interest, and to execute and deliver this Agreement and the other Transaction Documents to which it
is a party. Camden is duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where the ownership, leasing or
operation of its assets, rights or properties or the conduct of its businesses as presently conducted requires such qualification, except for those jurisdictions
where failure to be so qualified would not be material, individually or in the aggregate, to Camden.
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Section 4.02     Company Authorization. The execution, delivery and performance by Camden of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, are within its corporate powers and have been
duly authorized by all necessary corporate action on the part of Camden and its stockholders. Assuming the due authorization, execution and delivery of this
Agreement and the other Transaction Documents to which Camden is a party by the other parties thereto, this Agreement and such other Transaction
Documents constitute valid and binding agreements of Camden enforceable against Camden in accordance with their respective terms (subject to the
Enforceability Exceptions).
 

Section 4.03     Governmental Authorization. The execution, delivery and performance by Camden of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, require no notice, report, consent, Filing or
other action by Camden or on behalf of Camden with any Governmental Authority, other than (i) such notices, Filings and consents as may be required solely
by reason of Buyer’s participation in the transactions contemplated by this Agreement or by the other Transaction Documents and (ii) any other actions or
Filings, including the updating of Permits, the absence of which would not be material, individually or in the aggregate, to Camden.
 

Section 4.04     Noncontravention. The execution, delivery and performance by Camden of this Agreement and the other Transaction Documents to
which it is a party, and the consummation of the transactions contemplated hereby and thereby by Camden, do not and will not constitute or result in (i) a
breach or violation of, or default under the Organizational Documents of Camden, (ii) a violation or breach under any Applicable Law or Order as it relates to
Camden, (iii) require any consent or other action by, notice to or payment to any Person under, constitute a default or breach or an event that, with or without
notice or lapse of time or both, would constitute a default or breach under, or give rise to any right of termination, cancellation, release of source code or
acceleration of any right or obligation of Camden or to a loss of any right or benefit to which Camden is entitled under any provision of any Contract binding
upon Camden or by which its assets (including the GP Interest) are bound, or (iv) result in the creation or imposition of any Lien (other than Permitted Liens)
on any asset or right of Camden (including the GP Interest), except in the case of clauses (ii) and (iii) for any such breach, violation, default, termination,
cancellation, amendment, acceleration or loss of material benefit that would not be, individually or in the aggregate, material to Camden.
 

Section 4.05     Capitalization; Title to GP Interest and LP Interest.
 

(a)     Schedule 4.05(a) sets forth a true and correct list showing the beneficial and record owners of all outstanding Camden Shares and the
corresponding Camden Shares held by each such Person immediately prior to the Closing. There are no issued and outstanding Equity Interests in Camden
other than the Camden Shares. Camden has not received any notice that any of the Camden Shares are owned (beneficially or of record) or are entitled to be
voted by any Person other than the record owner thereof as set forth on Schedule 4.05(a).
 

(b)     All of the outstanding Camden Shares (i) have been duly authorized and validly issued, (ii) are fully paid and non-assessable, (iii) are free and
clear of any Lien, preemptive rights or any other limitation or restriction on the right to vote, sell or otherwise dispose of such Camden Shares, in each case,
which would be imposed upon them by Camden or its stockholders (other than as set forth in the Articles of Incorporation and/or transfer restrictions under
applicable securities laws) and (iv) were issued in compliance with all preemptive rights and any applicable securities laws or exemptions therefrom.
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(c)     There are no issued, reserved for issuance or outstanding (i) Equity Interests of Camden other than the Camden Shares; (ii) securities,
instruments or obligations of Camden convertible into or exchangeable for, or relating to or deriving economic value from, Equity Interests of Camden, (iii)
except as may be set forth in the Articles of Incorporation, options, warrants, calls, subscriptions or other rights, commitments, arrangements or
understandings (whether oral or written) to acquire from Camden, or other obligation of Camden to issue, grant, sell, deliver or otherwise dispose of, any
Equity Interests or securities, instruments, obligations, convertible into or exchangeable for Equity Interests of Camden; or (iv) restricted capital stock, stock
appreciation rights, contingent value rights, profit participations, “phantom” stock or similar securities or rights or obligations (contingent or otherwise) to
make any payment to any Person, the value of which is derived from or calculated based on the value of Camden or any Equity Interest in Camden. There are
no outstanding obligations of Camden to repurchase, redeem or otherwise acquire any Equity Interests. As of the date hereof, there are no declared and unpaid
dividends on any Camden Shares. Other than the Camden Organizational Documents, there are no voting trusts, proxies or other similar Contracts with
respect to the voting of any Camden Shares to which Camden is a party. Camden has not made any commitment regarding any form of equity incentive
compensation to any officer, employee, director, consultant or other Service Provider of Camden.
 

(d)     Except for the GP Interest and the LP Interest held by Camden, Camden does not own or control, directly or indirectly, any Equity Interests in,
or any interest convertible into or exchangeable or exercisable for any Equity Interests in, any Person. Camden is not bound by any commitment or obligation
to acquire by any means, directly or indirectly, any Equity Interests of or in, any Person, or to make any investment in, or contribution or advance to, any
Person.
 

(e)     Camden owns of record and beneficially and has good and valid title to the GP Interest and the LP Interest held by Camden, free and clear of
any Liens. Neither the GP Interest nor the LP Interest held by Camden is subject to any voting trust, proxy or agreement or Contract related to the ownership,
voting, dividend rights, transfer or disposition of such GP Interest or LP Interest. Camden is not a party to any right, option, warrant or other Contract or
commitment that could require Camden to sell, transfer or otherwise dispose of the GP Interest or the LP Interest held by Camden or any portion thereof
(other than this Agreement).
 

Section 4.06     Purpose of Camden; Assets and Liabilities. Camden’s sole purpose is to hold the GP Interest and the LP Interest held by Camden and
to serve as the general partner of Yucatan. Camden has no material operations or business activities. Camden does not own or lease, and has never owned or
leased, any real property. Camden does not, and has not for the last three (3) years, leased any personal property. Camden does not own, and has not for the
last three (3) years owned, any material assets (other than the GP Interest and the LP Interest held by Camden). Apart from its capacity as General Partner of
Yucatan, Camden does not own, purport to own, use, or have any rights to any Intellectual Property Rights. Camden has no Liabilities other than Liabilities
that would not exceed $50,000 in the aggregate.
 

Section 4.07     Contracts. Schedule 4.07 lists each material Contract to which Camden is a party or bound or by which any assets or properties of
Camden are bound, in each case as of the date hereof. Each Contract set forth on Schedule 4.07 and required to be disclosed pursuant to this Section 4.07
(each, a “Specified Camden Contract”) is a valid and binding agreement of Camden (and, to the knowledge of Camden, the other parties thereto) and is in
full force and effect and enforceable in accordance with its terms subject to the Enforceability Exceptions. Camden is not, and to the knowledge of Camden,
no other party to a Specified Camden Contract is, in default or breach in any material respect under the terms of any such Specified Camden Contract, and no
event has occurred that, with notice or the lapse of time or both, would constitute a default or breach in any material respect thereunder by Camden or, to the
knowledge of Camden, any other party thereto and Camden has not given or received written notice of any breach of, default or alleged default under, or
intent to terminate any Specified Camden Contract. A true, correct and complete copy of each Specified Camden Contract has been provided to Buyer or
Buyer has had an opportunity to review, prior to the date hereof.
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Section 4.08     Litigation. There is, and for the past three (3) years there has been, no Action pending against or, to the knowledge of Camden,
threatened (in writing) against Camden or any of its properties or, to the knowledge of Camden, pending against or threatened (in writing) against any of its
directors or officers (in their capacity as such) before (or, in the case of threatened Actions, that would be before) any arbitrator or any Governmental
Authority, in each case, which (i) would be, individually or in the aggregate, material to Camden or (ii) challenge or seek to prevent, enjoin, materially alter or
materially delay the transactions contemplated by this Agreement and the other Transaction Documents. Neither Camden nor any of its respective assets,
rights or properties are subject to the provisions of any Order.
 

Section 4.09     Compliance with Laws and Governmental Orders. Camden is, and for the past three (3) years has been, in compliance in all material
respects with all Applicable Laws and Orders applicable to its business, assets, properties and operations. Camden does not require any Permit in connection
with the conduct of its business as presently conducted. No investigation or review by any Governmental Authority with respect to Camden is pending or, to
the knowledge of Camden, threatened (in writing). Camden has not received any written notification or other written communication from any Governmental
Authority asserting that Camden is in non-compliance with any Applicable Law, Order, Privacy Policy or Permit except for any non-compliance or alleged
non-compliance that has been resolved prior to the date of this Agreement without any material ongoing liability. Neither Camden nor, to the knowledge of
Camden, any of the current directors or officers of Camden is threatened (in writing) to be suspended or debarred from doing business with a Governmental
Authority or is the subject of a finding of non-responsibility or ineligibility for U.S. Government or non-U.S. Government contracting.
 

Section 4.10     Employees; Benefit Plans. Camden does not, and has never had, any employees. Camden has no, and has never had, any Employee
Plan. Camden does not, and has not for the last two (2) years, engaged any individual independent contractors or consultants or other Service Providers to
provide services to Camden.
 

Section 4.11     Related Party Transactions. Except for the Transaction Documents, no Camden Stockholder, current or former director or officer of
Camden, no Affiliate of any Camden Stockholder or any member of the immediate family of any Camden Stockholder (collectively, the “Camden Related
Parties”) (i) is a party to any Contract, is a party to any transaction or other business dealing with, provides any services to, is owed any money by or owes
any money to, Camden (in each case other than any Contracts relating to a Camden Stockholder’s investment in Camden under which Camden has no
remaining obligations (other than customary confidentiality and non-disclosure obligations, or customary covenants to provide reasonable access to books and
records), and the Camden Organizational Documents), or (ii) owns, directly or indirectly, any material property, asset or right (whether tangible or intangible),
that is used by Camden.
 

Section 4.12     Taxes.
 

(a)     Since March 1, 1991, Camden has been classified as an S corporation (within the meaning of Section 1361 of the Code and analogous state and
local provisions) for federal, state and local Income Tax purposes.    
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(b)     All material Taxes of Camden due prior to the Closing Date have been paid to the appropriate Taxing Authority. No claim has ever been made
by an authority in a jurisdiction where Camden does not file Tax Returns that it is or may be subject to taxation by that jurisdiction. At all times prior to the
Closing Date, Camden has complied with all Applicable Laws and Contracts with respect to Taxes.
 

(c)     All Tax Returns required to be filed by or on behalf of Camden have been timely filed and, when filed, were true, correct and complete in all
material respects. All Taxes owed and/or due whether or not shown on any Tax Return, and the Taxes shown as due on such Tax Returns, were paid to the
appropriate Taxing Authority or adequately accrued. True, correct and complete copies of all Tax Returns filed by Camden for each of its three (3) most
recent fiscal years have been delivered to Buyer. Camden is not currently the beneficiary of any extension of time within which to file any Tax Return.
Camden has not requested an extension of time within which to file any Tax Return for which such Tax Return has not been timely filed.
 

(d)     Camden has duly withheld and paid all Taxes to the appropriate Taxing Authority that it is required to withhold and pay, including, without
limitation, all amounts in connection with amounts paid or owing to any employee, independent contractor, creditor, shareholder or other third party of
Camden and all Forms W-2 and 1099 required with respect thereto have been properly completed and timely filed. All service providers of Camden have
been properly classified as employees or independent contractors for Tax purposes, including for purposes of Revenue Ruling 87-41.
 

(e)     Camden has not received from the IRS or any other applicable Tax authorities any notice of underpayment or assessment of Taxes or other
deficiency that has not been paid or any objection to any Tax Return filed by Camden in writing. No shareholder, director, officer (or employee responsible
for Tax matters) of Camden reasonably expects any authority to assess any additional Taxes for any period for which Tax Returns have been filed. No Tax
audits or administrative or judicial Tax proceedings are pending or being conducted with respect to Camden. All deficiencies asserted or assessments made as
a result of any examination have been fully paid to the appropriate Taxing Authority. There are no outstanding Contracts or waivers extending the statutory
period of limitations applicable to any Tax Return or extending the time with respect to a Tax assessment or deficiency. There is no dispute or claim or intent
to open an audit, request information, or conduct other review concerning any Tax of Camden either (i) claimed or raised by any authority in writing or (ii) as
to which any shareholder, director, manager, officer, or employee responsible for Tax matters of such Company has knowledge based upon personal contact
with any agent of such authority.
 

(f)     There are no Liens for Taxes on any assets or properties of Camden other than Permitted Liens.
 

(g)     Camden has not received a Tax opinion with respect to any transaction relating to Camden other than a transaction in the ordinary course of
business. Camden is not the direct or indirect beneficiary of a guarantee of Tax benefits or any other arrangement that has the same economic effect with
respect to any transaction or Tax opinion.
 

(h)     Camden has never been a party to a transaction that is, or is substantially similar to, a “reportable transaction”, as such term is defined in
Treasury Regulation Section 1.6011-4(b)(1), or any other transaction requiring disclosure under analogous state, local or non-U.S. Law. Camden has not taken
any position which is or would be subject to penalties under the provisions of federal, state or local Tax Law, including, without limitation, Section 6662 of
the Code.
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(i)     Camden has not (i) applied for any Tax ruling, (ii) entered into a closing agreement as described in Section 7121 of the Code or otherwise (or
any corresponding or similar provision of state, municipal, county, local, foreign or other Tax Law) or any other Contract with any Taxing Authority, (iii)
been a party to any Tax allocation, Tax sharing or Tax indemnification Contract, or (iv) filed or made any election for any Tax purposes which has not been
disclosed on Section 4.12(i).
 

(j)     Camden is not a “United States real property holding company” within the meaning of Section 897 of the Code.
 

(k)     Camden will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any Tax period (or
portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting for a Tax period ending on or prior to the Closing Date (or
any corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or other Tax Law); (ii) “closing agreement” as
described in Section 7121 of the Code (or any corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or
other Tax Law); (iii) deferred intercompany gain or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any
corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or other Tax Law); (iv) installment sale or open
transaction made on or prior to the Closing Date; (v) prepaid amount received or deferred revenue accrued on or prior to the Closing Date; (vi) election under
Section 108(i) of the Code (or any corresponding or similar provision of federal, provincial, territorial, state, municipal, county, local, foreign or other Tax
Law); (vii) use of an improper method of accounting for a Tax period ending on or prior to the Closing Date; (viii) “subpart F income” (as defined in
Section 952(a) of the Code) or amounts determined under Section 956 of the Code arising or generated during any Tax period (or portion thereof) ending on
or prior to the Closing Date; (ix) inclusion under Section 965(a) of the Code (or any corresponding or similar provision of federal, provincial, territorial, state,
municipal, county, local, foreign or other Tax Law) or any election under Section 965(h) of the Code (or any corresponding or similar provision of federal,
provincial, territorial, state, municipal, county, local, foreign or other Tax Law); or (x) subsequent inclusion of income related to any reserve, credit or
deduction for Tax purposes claimed prior to the Closing Date.
 

(l)     Camden does not or has not had nexus, a permanent establishment (within the meaning of an applicable Tax treaty or convention), or an office
or fixed place of business in a country other than the country in which it is organized.
 

(m)     Camden is in compliance with the terms and conditions of all applicable Tax exemptions or Tax agreements or Orders to which it may be
subject or that it may have claimed, and the transactions contemplated by this Agreement will not have any material adverse effect on such compliance.
Camden does not have any liability for the Taxes of any other person or entity, by operation of law, by Contract, as a transferee or successor or otherwise.
 

(n)     All transactions between Camden and any related or “non-arm’s length” party have been and are on arm’s-length terms. No adjustment with
respect to such related party transactions has been proposed by any Taxing Authority. Camden is not, nor has ever been, a party to a transaction or Contract
that is in conflict with the Tax rules on transfer pricing in any relevant jurisdiction. All applicable transfer pricing rules have been complied with in all
material respects, and all material documentation required by all relevant transfer pricing Laws has been timely prepared.
 

Section 4.13     Finders’ Fees. There is no financial advisor, investment banker, broker, finder or other intermediary that is entitled to any fee or
commission from Camden in connection with the transactions contemplated by this Agreement and the other Transaction Documents to which it is a party.
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Section 4.14     Anti-Corruption; Sanctions; Export Control; Anti-Money Laundering.
 

(a)     Since January 1, 2014, Camden and its directors, officers, agents, representatives and other Persons acting on behalf of or associated with
Camden or any of its Affiliates, acting alone or together, have been in compliance with all applicable Anti-Corruption Laws.
 

(b)     Camden does not and, its directors, officers, employees, agents and representatives and other Persons acting on behalf and at the direction of
Camden, acting alone or together, have not (i) received anything of value (including rebates, payments, commissions, promotional allowances or other
economic benefits, regardless of their nature or type) from any Person (including any customer, supplier, employee or agent of any customer or supplier) for
the purpose of obtaining or retaining business or to otherwise achieve an improper commercial advantage or (ii) given or promised to give anything of value
(including any money, gift or similar benefit) to any Person (including any customer, supplier, employee or agent of any customer or supplier, any
Government Official or other Person who was, is or may be in a position to help or hinder Camden or any of its Affiliates (or assist Camden or any of its
Affiliates in connection with any actual or proposed transaction)) for the purpose of obtaining or retaining business or to achieve a commercial advantage, in
each case, in contravention of any Anti-Corruption Laws.
 

(c)     Camden has not, since January 1, 2011, (i) been subject to any Action or, to the knowledge of Camden, threatened with any Action that alleges
any material violation of any Anti-Corruption Laws, or (ii) made a voluntary disclosure to any Governmental Authority in respect of any Anti-Corruption
Laws.
 

Section 4.15     No Additional Representations or Warranties. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 4 (AS
MODIFIED BY THE CAMDEN DISCLOSURE SCHEDULES), CAMDEN EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES
OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF CAMDEN OR ITS ASSETS OR
EQUITY INTERESTS, INCLUDING ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE WITH RESPECT TO ANY OF CAMDEN’S ASSETS OR EQUITY INTERESTS, OR THE ABSENCE OF ANY
DEFECTS THEREIN, WHETHER LATENT OR PATENT, IT BEING UNDERSTOOD THAT, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN
THIS ARTICLE 4, SUCH SUBJECT ASSETS AND EQUITY INTERESTS ARE BEING ACQUIRED THROUGH THE ACQUISITION “AS IS, WHERE
IS” ON THE CLOSING DATE, AND IN THEIR PRESENT CONDITION, AND BUYER SHALL RELY ON ITS OWN EXAMINATION AND
INVESTIGATION THEREOF. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE 4 (AS MODIFIED BY
THE CAMDEN DISCLOSURE SCHEDULES), CAMDEN HEREBY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY
REPRESENTATION, WARRANTY, STATEMENT, OR INFORMATION MADE, COMMUNICATED, OR FURNISHED (ORALLY OR IN WRITING) TO
BUYER OR ITS AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION, PROJECTION, OR ADVICE THAT MAY
HAVE BEEN OR MAY BE PROVIDED TO BUYER BY ANY DIRECTOR, OFFICER, EMPLOYEE, AGENT, CONSULTANT, OR REPRESENTATIVE
OF EITHER OF CAMDEN OR ANY OF ITS AFFILIATES).
 

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer represents and warrants to the Equityholders that the following statements are true and correct as of the date of this Agreement:
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Section 5.01     Organization; Existence and Power. Buyer is duly incorporated, validly existing and in good standing under the laws of its
jurisdiction of organization and has all corporate powers to carry on its business as now conducted, to own, lease and operate its properties, rights and assets,
and to execute and deliver this Agreement and the other Transaction Documents to which it is a party. Buyer is duly qualified or licensed as a foreign
corporation to do business, and is in good standing, in each jurisdiction where the character of the properties and assets owned, leased and operated by it or
the nature of its business makes such qualification or licensing necessary except in those jurisdictions where failure to be so qualified or licensed or to be in
good standing would not be material, individually or in the aggregate, to the Buyer.
 

Section 5.02     Capital Stock. The authorized capital stock of Landec consists of: (i) 50,000,000 shares of Common Stock; and (ii) 2,000,000 shares
of Preferred Stock. As of October 31, 2018: (A) 27,784,803 shares of Common Stock were issued and outstanding; (B) no shares of Common Stock were
issued and held by Landec in its treasury; (C) no shares of Preferred Stock were issued and outstanding or held by Landec in its treasury; and (D) 2,505,545
shares of Common Stock were subject to outstanding equity awards under Landec’s equity incentive plans. All of the outstanding shares of capital stock of
Landec are, and all shares of Common Stock constituting the Stock Consideration, will be, when issued, duly authorized by all necessary corporate action,
validly issued, fully paid, and non-assessable, and not subject to any pre-emptive rights.
 

Section 5.03     Corporate Authorization. The execution, delivery and performance by Buyer of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, are within the corporate powers of Buyer and
have been duly authorized by all necessary corporate action on the part of Buyer. Assuming the due authorization, execution and delivery of this Agreement
and the other Transaction Documents to which Buyer is a party by the other parties thereto, this Agreement and such other Transaction Documents constitute
valid and binding agreements of Buyer enforceable against Buyer in accordance with their respective terms (subject to the Enforceability Exceptions).
 

Section 5.04     Governmental Authorization. The execution, delivery and performance by Buyer of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, require no notice, report, consent, Filing or
other action by Buyer with any Governmental Authority, including, without limitation, pursuant to the Hart Scott Rodino Improvements Act of 1976 (as
amended), except for any such reports under the Exchange Act as may be required in connection with this Agreement and the transactions contemplated
hereunder, and other than any actions or Filings the absence of which would not be, individually or in the aggregate, material to the Buyer’s ability to
consummate the transactions contemplated by, or perform its obligations under, this Agreement. Without limiting the generality of the foregoing, no other
Filings are required of Buyer under any other Applicable Laws (domestic or foreign) that are designed to govern investment or competition, or otherwise
intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization, lessening of competition or restraint of trade, in connection
with the transactions contemplated by this Agreement or other Transaction Documents. There are no transactions under consideration or pending by Buyer or
any of its Affiliates that, individually or in the aggregate, would have the effect of preventing, delaying, making illegal or otherwise interfering with any of
the transactions contemplated by this Agreement.
 

Section 5.05     Noncontravention. The execution, delivery and performance by Buyer of this Agreement and the other Transaction Documents to
which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not (a) violate the Organizational Documents
of Buyer, (b) violate or breach any Applicable Law or Order as it relates to the Buyer, (c) require any consent or other action by, or payment to, any Person
under, constitute a default under, or give rise to any right of termination, cancellation or acceleration of any right or obligation of Buyer or to a loss of any
right or benefit to which Buyer is entitled under any provision of any agreement or other instrument binding upon Buyer, with such exceptions, in the case of
clauses (b) and (c), as would not, individually or in the aggregate, have a material adverse effect on the ability of Buyer to consummate the transactions
contemplated by, or perform its obligations under, this Agreement.
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Section 5.06     Financial Matters; SEC Reports.
 

(a)     Landec has filed or furnished all required registration statements, prospectuses, reports, schedules, forms, statements, certifications and other
documents (including exhibits and all other information incorporated therein) with the SEC since January 1, 2016 (the “Landec SEC Documents”). As of
their respective dates, the Landec SEC Documents complied in all material respects with the requirements of the Securities Act, the Exchange Act and the
Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”), as the case may be, and the rules and regulations of the SEC promulgated thereunder
applicable to the Landec SEC Documents, and none of the Landec SEC Documents when filed and at their respective effective times, if applicable, contained
any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading. As of the date of this Agreement, there are no outstanding or unresolved comments
received from the SEC with respect to any of the Landec SEC Documents and, to the knowledge of Landec, none of the Landec SEC Documents is the
subject of any outstanding SEC investigations.
 

(b)     The consolidated financial statements (including all related notes and schedules) of Landec and its Subsidiaries included in the Landec SEC
Documents (the “Landec Financial Statements”) were prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by the
SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly present in all material respects the
consolidated financial position of Landec and its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash
flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments and to any other adjustments described
therein, including the notes thereto).
 

(c)     Except (i) as reflected or reserved against in Buyer's unaudited balance sheet as of August 26, 2018 (or the notes thereto) as included in the
Landec SEC Documents, (ii) for liabilities and obligations incurred in the ordinary course of business since August 26, 2018, (iii) for liabilities and
obligations incurred in connection with or contemplated by this Agreement or the Transaction Documents, or (iv) liabilities and obligations which would not
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the financial condition or results of operations of Landec and its
Subsidiaries as a whole, neither Landec nor any of its Subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or
otherwise) that would be required by GAAP to be reflected on a consolidated balance sheet of Landec and its Subsidiaries (or in the notes thereto).
 

(d)     Landec is in compliance, in all material respects, with the applicable criteria for continued listing of Landec Common Stock on NASDAQ,
including all applicable corporate governance rules and regulations thereunder.
 

Section 5.07     Securities Issuance.
 

(a)     The Stock Consideration will be offered and sold pursuant to the registration exemption provided by Regulation D and Section 4(a)(2) of the
Securities Act as a transaction not involving a public offering and the requirements of any other state securities Applicable Laws and their respective rules
and regulations. Landec has not taken nor will it take any action which conflicts with the conditions and requirements of, or which would make unavailable
with respect to issuance of the Stock Consideration pursuant to this Agreement, the exemption(s) from registration available pursuant to Regulation D or
Section 4(a)(2) of the Securities Act, and knows of no reason why any such exemption would be otherwise unavailable to it. Landec has not been subject to
any order, judgment or decree of any court of competent jurisdiction temporarily, preliminarily or permanently enjoining it for failing to comply with Section
503 of Regulation D.
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(b)     Landec shall file a Form D with respect to the Stock Consideration as required under Regulation D promulgated under the Securities Act and
such filings as may be required under applicable securities or “blue sky” Laws of the states of the United States (or to obtain an exemption from such
qualification).
 

Section 5.08     Compliance with Laws. Since January 1, 2015, (a) the business and operations of Landec have been conducted in compliance with all
Applicable Laws and (b) Landec has complied with the applicable listing and corporate governance rules and regulations of NASDAQ except, in each case,
where the failure to so conduct such business and operations or comply with such rules and regulations have not had or would not, individually or in the
aggregate, reasonably be expected to have a material adverse effect on the ability of Landec to consummate the transactions contemplated by, or perform its
obligations under, this Agreement.
 

Section 5.09     Litigation and Governmental Orders. There is no Action pending against or, to the knowledge of Buyer, threatened (in writing)
against Buyer, any of its properties or any of its directors, officers or employees (in their capacity as such) before (or in the case of threatened Actions, that
would be before) any arbitrator or any Governmental Authority that, if determined or resolved adversely in accordance with the plaintiff’s demands, would
have, individually or in the aggregate, a material adverse effect on the ability of Buyer to consummate the transactions contemplated by, or perform its
obligations under, this Agreement or in any manner challenges or seeks to prevent, enjoin, alter or materially delay the transactions contemplated by this
Agreement and the other Transaction Documents. None of Buyer or any of its Affiliates is subject to any Order that in any manner challenges or seeks to
prevent, enjoin, alter or materially delay the transactions contemplated by this Agreement or the other Transaction Documents.
 

Section 5.10     Finders’ Fees. There is no financial advisor, investment banker, broker, finder or other intermediary that has been retained by, or is
authorized to act on behalf of, Buyer or any of its Affiliates that is entitled to any fee or commission from the Companies or any other party (other than the
Buyer) in connection with the transactions contemplated by this Agreement and the other Transaction Documents.
 

Section 5.11     Acquisition for Investment Purposes. Buyer has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of its participation in the transactions contemplated by this Agreement. Buyer confirms that Yucatan and Camden have made
available to Buyer and its representatives and advisors (i) the opportunity to ask questions of the directors, officers, managers and management employees (as
applicable) of the Company Parties, and (ii) access to the documents, information and records of the Company Parties, and Buyer confirms that it has made an
independent investigation, analysis and evaluation of the Company Parties and their properties, assets, business, financial condition, documents, information
and records. Buyer is acquiring the Transferred Securities for investment and not with a view toward or for sale in connection with any distribution thereof, or
with any present intention of distributing or selling the Transferred Securities. Buyer understands and agrees that the Transferred Securities may not be sold,
transferred, offered for sale, pledged, hypothecated or otherwise disposed of without registration under the Exchange Act, except pursuant to an exemption
from such registration available thereunder, and without compliance with state, local and foreign securities laws, in each case, to the extent applicable.
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Section 5.12     Independent Investigation; No Other Representations. Buyer acknowledges and agrees that (i) in making its decision to enter into
this Agreement and to consummate the transactions contemplated hereby and by the other Transaction Documents, it has relied upon its own investigation
and the express representations and warranties of Yucatan and Camden set forth in ARTICLE 3 and ARTICLE 4, and the Equityholders set forth in ARTICLE
6 and (ii) neither the Equityholders, Yucatan or Camden nor their respective officers, directors, affiliates, agents or representatives has made any
representation or warranty with respect to the business of the Company Parties, except as expressly set forth in ARTICLE 3, ARTICLE 4 and ARTICLE 6.
Buyer is an informed and sophisticated purchaser, and has engaged expert advisors experienced in the evaluation and purchase of companies such as the
Company Parties as contemplated hereunder. Buyer has undertaken such investigation as it has deemed necessary to enable it to make an informed and
intelligent decision with respect to the execution, delivery and performance of this Agreement, the other Transaction Documents and the transactions
contemplated hereby and thereby. Buyer acknowledges and agrees that (A) on behalf of itself and its Affiliates, except for the representations and warranties
expressly set forth in ARTICLE 3, ARTICLE 4 and ARTICLE 6, neither the Equityholders, Yucatan or Camden nor any of their members, stockholders,
trustees, Affiliates or any other Person, has made or is making, and Buyer has not relied upon and is not relying upon, any other representations or warranties,
promises, covenants, agreements or guaranties, statutory, common law or otherwise, of any nature, oral or written, past, present or future, including any other
representations or warranties, express or implied, and (B) Yucatan and Camden do not make any representation or warranty with respect to (I) any
projections, estimates or budgets delivered to or made available to Buyer of future revenues, future results of operations (or any component thereof), future
cash flows or future financial condition (or any component thereof) of the Companies or the future business and operations of the Companies or (II) any other
information or documents made available to Buyer or its counsel, accountants or advisors with respect to the Company Parties or their businesses, assets,
liabilities or operations, except as expressly set forth in ARTICLE 3, ARTICLE 4 and ARTICLE 6 of this Agreement.
 

Section 5.13     Calculation of Stock Consideration. The Stock Consideration issuable at the Closing (as set forth on Exhibit B-1), as well as the per-
share value of any additional Stock Consideration issuable as Adjustment Consideration, has been calculated by dividing (x) the dollar value in question by
(y) $14.0761 (the “Stock Value”), which is the volume weighted average price per share, rounded to four decimal places, of the Common Stock on The
NASDAQ Global Select Stock Market for the thirty (30) consecutive trading days ending on and including the trading day five (5) Business Days prior to the
Closing Date, as reported by Bloomberg L.P. (or, if not reported therein, by another authoritative source mutually selected by the parties).
 

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE EQUITYHOLDERS

 
Each of the Equityholders hereby severally, and not jointly, represents and warrants to Buyer with respect to himself, herself or itself, that the

following statements are true and correct as of the date of this Agreement:
 

Section 6.01     Equityholder Organization, Existence and Power. If Equityholder is an entity, such Equityholder is duly incorporated or organized,
validly existing and in good standing under the laws of its jurisdiction of incorporation or organization and has all corporate or similar powers and all
governmental licenses, authorizations, permits, consents and approvals required to carry on its business as now conducted and to own the Transferred
Securities held by it.
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Section 6.02     Equityholder Authorization. Such Equityholder has all requisite power and authority and has taken all requisite action necessary in
order to execute and deliver this Agreement and the other Transaction Documents to which it is a party, to perform its obligations hereunder and thereunder
and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by Equityholder of this Agreement and each
of the Transaction Documents to which Equityholder is a party, and the consummation of the transactions contemplated hereby and thereby, are within the
powers of Equityholder and, if Equityholder is an entity, have been duly authorized by all necessary corporate or similar action on the part of such
Equityholder and such Equityholder has received any consents or approvals required under its Organizational Documents and the Organizational Documents
of Yucatan and Camden, as applicable. Assuming the due authorization, execution and delivery of this Agreement and the Transaction Documents to which
such Equityholder is a party by the other parties thereto, this Agreement and the Transaction Documents to which such Equityholder is a party constitute valid
and binding agreements of such Equityholder enforceable against such Equityholder in accordance with their terms (subject to the Enforceability Exceptions).
 

Section 6.03     Governmental Authorization. The execution, delivery and performance by Equityholder of this Agreement, and the consummation of
the transactions contemplated hereby, do not require any notice, report, consent, filing or other action by Equityholder with any Governmental Authority.
 

Section 6.04     Noncontravention. The execution, delivery and performance by Equityholder of this Agreement and the other Transaction
Documents to which Equityholder is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not (i) if
Equityholder is an entity, violate or breach the Organizational Documents of Equityholder, (ii) violate or breach any Applicable Law or Order as it relates to
the Equityholder, (iii) require any consent or other action by, notice to or payment to any Person under, constitute a default or breach or an event that, with or
without notice or lapse of time or both, would constitute a default or a breach under, or give rise to any right of termination, cancelation, or acceleration of
any right or obligation of an Equityholder or to the loss of any right or benefit to which an Equityholder is entitled under any provision of any Contract
binding upon Equityholder or by which the Transferred Securities held by Equityholder are bound or (iv) result in the creation of any Lien on the Transferred
Securities held by such Equityholder, except, in the case of clauses (ii) and (iii), for any such breach, violation, default, termination, cancelation, amendment,
acceleration or creation that would not have a material effect on such Equityholder’s ability to consummate the transactions contemplated hereby including
the transfer of good and valid title to the Transferred Securities to Buyer, free and clear of all Liens.
 

Section 6.05     Title to Securities. Such Equityholder owns of record and beneficially and has good and valid title to the Transferred Securities to be
purchased by Buyer from such Equityholder in the Acquisition, free and clear of any Liens. Assuming Buyer has the requisite power and authority to be the
lawful owner of the Transferred Securities, upon the Escrow Agent’s and Equityholders’ Representative’s receipt on behalf of such Equityholder of the
consideration payable to such Equityholder pursuant to this Agreement before, or at the time of, the Closing pursuant to Section 2.04, and the occurrence of
the Closing, good and valid title to such Transferred Securities will pass to Buyer, free and clear of any Liens and Buyer will own of record and beneficially
such Transferred Securities free and clear of any Liens. The Transferred Securities held by Equityholder are not subject to any voting trust, proxy, or
agreement or Contract relating to the ownership, voting, dividend rights, transfer, or disposition of such Transferred Securities. Such Equityholder is not a
party to any right, option, warrant or other Contract or commitment that could require such Equityholder to sell, transfer or otherwise dispose of any of the
Transferred Securities (other than this Agreement).
 

Section 6.06     Litigation. As of the date hereof, there are no Actions by or before any Governmental Authority that are pending, or, to the
knowledge of such Equityholder, threatened in writing against such Equityholder except those that would not, individually or in the aggregate, have a material
adverse effect on such Equityholder’s ability to consummate the transactions contemplated hereby or that challenge or seek to prohibit, restrict or delay the
transactions contemplated by this Agreement.
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Section 6.07     Finders’ Fees. There is no financial advisor, investment banker, broker, finder or other intermediary that has been retained by, or is
authorized to act on behalf of, Equityholder or any of his, her or its Affiliates (other than Yucatan) that is entitled to any fee or commission from Yucatan or
Camden or any other party in connection with the transactions contemplated by this Agreement and the other Transaction Documents.
 

Section 6.08     Allocation of Consideration. Each Preferred Limited Partner agrees to its Preferred Payout as set forth on Exhibit B-1 attached
hereto. Each Camden Stockholder agrees to his or her Camden Pro Rata Percentage, as well as his or her portion of the Stock Consideration issuable to such
Camden Stockholder at the Closing, as set forth on Exhibit B-1 attached hereto. Each Camden Stockholder further agrees that his or her portion of any
additional Stock Consideration issuable following the Closing shall be in accordance with his or her Camden Pro Rata Percentage.
 

Section 6.09     Investment Representations. To the extent such Equityholder will be receiving Stock Consideration, (i) such Equityholder is
acquiring the Stock Consideration for investment purposes and not with a view to, or for offer or sale in connection with, any distribution thereof; (ii) such
Equityholder’s financial situation is such that Equityholder will be able to afford to bear the economic risk of directly or indirectly owning the Stock
Consideration for an indefinite period of time, will have adequate means for providing for such Equityholder’s needs and personal contingencies on and
following the Closing and will be able to afford to suffer a complete loss of such Equityholder’s investment in the Stock Consideration; (iii) such
Equityholder has sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risks of investing in
the Stock Consideration; (iv) such Equityholder understands that an investment in the Stock Consideration will be a speculative investment and involves a
high degree of risk of loss of such Equityholder’s investment therein and there will be substantial restrictions on the transferability of all or substantially all of
the Stock Consideration (including under the Holdback Agreement); and (v) such Equityholder is an “accredited investor” within the meaning of Rule 501(a)
under the Securities Act.
 

Section 6.10     No Additional Representations or Warranties. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 6, EACH
EQUITYHOLDER EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED,
AS TO THE CONDITION, VALUE OR QUALITY OF THE COMPANIES’ OR THEIR ASSETS OR SECURITIES, INCLUDING ANY
REPRESENTATION OR WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE WITH
RESPECT TO ANY OF THE COMPANIES’ ASSETS OR EQUITY INTERESTS, OR THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER
LATENT OR PATENT, IT BEING UNDERSTOOD THAT, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 6, SUCH SUBJECT
ASSETS ARE BEING ACQUIRED THROUGH THE ACQUISITION “AS IS, WHERE IS” ON THE CLOSING DATE, AND IN THEIR PRESENT
CONDITION, AND BUYER SHALL RELY ON ITS OWN EXAMINATION AND INVESTIGATION THEREOF. EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE 6 AND IN ARTICLES 3 AND 4 (FOR WHICH EQUITYHOLDERS HAVE
INDEMNIFICATION OBLIGATIONS UNDER ARTICLE 12), EACH EQUITYHOLDER HEREBY DISCLAIMS ALL LIABILITY AND
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT, OR INFORMATION MADE, COMMUNICATED, OR FURNISHED
(ORALLY OR IN WRITING) TO BUYER OR ITS AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION,
PROJECTION, OR ADVICE THAT MAY HAVE BEEN OR MAY BE PROVIDED TO BUYER BY ANY DIRECTOR, MANAGER, OFFICER,
EMPLOYEE, AGENT, CONSULTANT, OR REPRESENTATIVE OF EITHER OF THE COMPANIES OR CAMDEN OR ANY OF THEIR RESPECTIVE
AFFILIATES).
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ARTICLE 7
NON-DISCLOSURE OF CONFIDENTIAL INFORMATION

 
Each Equityholder acknowledges that for the period of five (5) years after the Closing Date, such Equityholder shall not disclose any Confidential

Information to anyone other than employees and representatives of Buyer and, after the Closing, any Company Party except any such Confidential
Information which is required to be disclosed by an Equityholder in connection with any Action before any Governmental Authority or pursuant to any
Applicable Law; provided that such Equityholder shall give reasonable prior notice to Buyer of the requirement to disclose such Confidential Information.
For purposes hereof, the term “Confidential Information” shall mean all non-public and propriety information relating to the Company Parties, their
customers and products and services including the following: (a) all formulations, test results, production and manufacturing information and know-how and
all other technical information relating to the manufacture, formulation, or production of the products or services of any Company; (b) all information and
records concerning products or services being researched by, under development by or being tested by any Company but not yet offered for sale; (c) all trade
secrets relating to any Company; (d) all information concerning pricing policies of the Companies, the prices charged by the Companies to its customers, the
volume or orders of such customers and other information concerning the transactions of the Companies with their customers or prospective customers; (e)
customer and vendor and prospective customer and vendor lists of the Companies; (f) producers, growers and vendors which provide goods or services to the
Company Parties and the prices charged by such parties and any other aspect of the transactions between such parties and the Company Parties; (g) financial
information concerning the Company Parties; (h) information concerning salaries or wages paid to, the work records of and other personnel information
relative to employees of the Companies; (i) information concerning the marketing programs or strategies of the Companies; and (j) all other confidential and
propriety information of the Company Parties. Notwithstanding the foregoing, each Equityholder acknowledges and agrees that such Equityholder will be
bound by his, her or its obligations under Applicable Law relating to trade secrets, which, in the case of Confidential Information that qualifies as a trade
secret under Applicable Law, may exceed the obligations imposed under this ARTICLE 7. Nothing in this ARTICLE 7 shall be construed to limit or
supersede the common law of torts or statutory or other protection of trade secrets where such law provides Buyer or the Company Parties with greater
protections or protections for a longer duration than that provided under this ARTICLE 7. “Confidential Information” shall not be deemed to mean or refer
to information that is or becomes a matter of public knowledge through no fault of an Equityholder.
 

ARTICLE 8
COVENANTS OF BUYER

 
Section 8.01     Access.

 
(a)     After the Closing, upon request, Buyer shall use commercially reasonable efforts to give the Equityholders and their agents reasonable access

to the offices, properties, books and records of the Company Parties to the extent necessary to permit the Equityholders to determine any matter relating to the
Equityholders’ rights and obligations hereunder (including in connection with the determination and verification of the items noted in the Post-Closing
Statement); provided that any such access shall not unreasonably interfere with the conduct of the business of Buyer or any of its Affiliates (including the
Company Parties) and shall not require Buyer to permit access to any privileged information (except that, before withholding any such information, Buyer
shall notify the Equityholders in writing of the nature of the information being withheld and take any actions as may reasonably be requested by the
Equityholders to implement alternate arrangements in order to allow the Equityholders access to such information to the fullest extent reasonably practicable
under the circumstances). The Equityholders shall bear all of the out-of-pocket costs and expenses (excluding reimbursement for general overhead, salaries
and employee benefits) reasonably incurred in connection with the Equityholders’ exercise of their rights under this Section 8.01.
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(b)     Notwithstanding the provisions of this Section 8.01, although the existence of an adversarial proceeding between or among any of the parties
hereto shall not abrogate or suspend the provisions of this Section 8.01, as to such records or other information directly pertinent to such adversarial
proceeding, the parties may not utilize this Section 8.01 but rather, absent agreement, must utilize the rules of discovery.
 

Section 8.02     WARN. Neither Buyer nor the Companies will take any action within the first ninety (90) days after the Closing that would
reasonably be expected to cause a Company to have any material liability or other obligation following the Closing Date under WARN.
 

Section 8.03     NASDAQ Listing. Buyer shall use its reasonable best efforts to take such actions as may be necessary to cause the Stock
Consideration to be listed on The NASDAQ Global Select Stock Market, subject to official notice of issuance, promptly after the Closing Date.
 

ARTICLE 9
COVENANTS OF BUYER AND THE COMPANIES

 
Section 9.01     Public Announcements. The initial press release with respect to the consummation of the transactions contemplated hereby shall be

issued in a form reasonably agreed upon by Buyer and the Equityholders’ Representative. The Equityholders and the Equityholders’ Representative
acknowledge and agree that Buyer is a public company and, as such, it has determined in good faith and on the advice of counsel that it will be required to file
this Agreement and the Exhibits (but not the Disclosure Schedule) in connection with its required filings under Applicable Laws and is entitled to discuss the
material terms of this Agreement and the transactions contemplated hereby with its investors and analysts.
 

Section 9.02     Further Assurances. At and after the Closing, the officers and directors of the Company Parties shall be authorized to execute and
deliver, in the name and on behalf of the Company Parties, any deeds, bills of sale, assignments or assurances and to take and do, in the name and on behalf of
the Company Parties, any other actions and things to vest, perfect or confirm of record or otherwise in Buyer any and all right, title and interest in, to and
under any of the rights, properties or assets of the Company Parties acquired or to be acquired by Buyer as a result of, or in connection with, the Acquisition.
 

Section 9.03     Directors and Officers.
 

(a)     Before the Closing, Yucatan shall obtain a non-cancellable extension of the directors’ and officers’ liability and employment practices liability
coverage of the Companies’ existing management liability insurance policies and the Companies’ existing fiduciary liability insurance policies (collectively,
“Management Liability Insurance”), in each case for a claims reporting or discovery period of at least six years from and after the Closing with respect to
any claim related to any period of time at or before the Closing with terms, conditions, retentions and limits of liability that are no less favorable in the
aggregate than the coverage provided under the Companies’ existing policies to the maximum extent available. All fees and premiums for the Management
Liability Insurance shall be treated as a Transaction Cost. For the avoidance of doubt, Camden does not maintain any Management Liability Insurance.
 

(b)     From and after the Closing, Buyer shall not, and shall cause each of the Company Parties and their respective Affiliates to not, terminate or
repeal any rights to indemnification from liabilities for acts or omissions occurring prior to the Closing existing as of the date hereof in favor of any current or
former director or officer of any Company Party as provided in the Yucatan Organizational Documents, the Camden Organizational Documents, the Tanok
Organizational Documents or the Tanokatan Organization Documents, as in effect at the Closing or amend or otherwise modify any of the foregoing in any
manner that would adversely affect any rights thereunder of any such individuals who at or before the Closing were directors or officers of any Company
Party without the consent of such individual.
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(c)     If any of Buyer or the Company Parties or any of their respective successors or assigns (i) consolidates with or merges with or into any other
Person and shall not be the continuing or surviving company, partnership or other Person of such consolidation or merger or (ii) liquidates, dissolves or
winds-up, or transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be made
so that the successors and assigns of Buyer or the Company Party, as applicable, assume the obligations set forth in this Section 9.03.
 

Section 9.04     Equityholder Release.
 

(a)     Effective as of the Closing, each Equityholder does for himself, herself or itself and his, her or its respective Affiliates (other than, for the
avoidance of doubt, the Company Parties and their Affiliates), partners, heirs, beneficiaries, successors and assigns, if any, release and absolutely forever
discharge Buyer, the Company Parties and each of the other Equityholders, and each of their respective present and former directors, officers, managers,
equityholders, partners, members, employees, controlling persons, predecessors, heirs, successors and assigns of each of the foregoing (each, a “Section 9.04
Released Party”) from and against all Section 9.04 Released Matters. “Section 9.04 Released Matters” means any and all claims, demands, Damages,
debts, Liabilities, obligations, costs, expenses (including attorneys’ and accountants’ fees and expenses), Actions (including other Liabilities) and causes of
action of any nature whatsoever, at law or in equity, whether now known or unknown, suspected or unsuspected, that such Equityholder now has, or at any
time previously had, or shall or may have in the future, which relate to or arise out of the Equityholder’s relationship with any Company Party including as an
equityholder, member, officer, director, contractor, consultant, creditor or employee (each, a “Section 9.04 Releasor”) against any Section 9.04 Released
Party, in each case arising by virtue of or in any matter related to any actions or inactions with respect to the Company Parties or their respective affairs with
respect to the Company Parties on or before the Closing, including, without limitation, any Section 9.04 Released Matters relating to or arising out of such
Person’s direct or indirect ownership of Transferred Securities; provided that Section 9.04 Released Matters shall not include (i) any rights pursuant to the
transactions contemplated by this Agreement and the other Transaction Documents, (ii) any rights under any directors and officers insurance of the Company
Parties, (iii) any rights under Section 9.04 of this Agreement and the Management Liability Insurance, (iv) rights for any entitlement to salary, bonuses and
other compensation or benefits (including, for the avoidance of doubt, vacation and sick leave) earned or accrued by or for the benefit of such Equityholder in
respect of employment services performed by him or her, but in each case only to the extent included as a liability in the calculation of the Closing Working
Capital or in the calculation of Closing Indebtedness, and (v) rights for reimbursement of expenses incurred by such Equityholder relating to his or her
employment and/or directorship which are reimbursable under the Company Parties’ expense reimbursement policies or under any agreements the
Equityholder currently has with a Company Party with respect to such reimbursements, but in each case only to the extent included as a liability in the
calculation of the Closing Working Capital or in the calculation of Closing Indebtedness. Without limiting the generality of the foregoing, the parties
expressly release any and all past, present and future claims in connection with said released matters, including with respect to such claims which said parties
do not know of or suspect to exist in their favor, whether through ignorance, oversight, error, negligence or otherwise, and which, if known, would materially
affect their decision to enter into this Agreement.
 

42



 
 

(b)     It is the intention of the Equityholders in executing the release contained in this Section 9.04 and in giving and receiving the consideration
called for herein, that this release shall be effective as a full and final accord and satisfaction and general release of and from all Section 9.04 Released
Matters. Each Equityholder hereby severally (and not jointly) represents to Buyer that such Equityholder has not voluntarily or involuntarily assigned or
transferred or purported to assign or transfer to any Person any Section 9.04 Released Matters and that no Person other than such Equityholder has any
interest in any Section 9.04 Released Matters by Applicable Law or Contract or by virtue of any action or inaction by such Equityholder in a manner that
would derogate from or otherwise prejudice the foregoing waiver.
 

(c)     In furtherance, and not in limitation, of the forgoing, each of the Equityholders (i) agrees that by receiving the amount of the Aggregate
Acquisition Consideration allocated to such Equityholder as provided in this Agreement, such Equityholder will be fully compensated for the transfer of his,
her or its Transferred Securities to Buyer, and (ii) agrees that all claims by such Equityholder to any consideration for the transfer of his, her or its Transferred
Securities to Buyer, other than as provided in this Agreement and the agreements ancillary to it (including the Stock Escrow Agreement), is forever waived
and in no event shall Buyer or, following the Closing, any Company Party, have any Liability for the allocation among the Equityholders of the Aggregate
Acquisition Consideration as set forth herein.
 

(d)     The invalidity or unenforceability of any part of this Section 9.04 shall not affect the validity or enforceability of the remainder of this Section
9.04, which shall remain in full force and effect.
 

(e)     For the purpose of implementing a full and complete release and discharge of the Section 9.04 Released Parties, each Equityholder expressly
acknowledges that this Agreement is intended to include and does include in its effect, without limitation, all claims that would qualify as Section 9.04
Released Matters which such Equityholder does not know or suspect to exist in such Equityholder’s favor against any of the Section 9.04 Released Parties at
the moment of execution hereof, and that this Agreement expressly contemplates the extinguishment of all such claims. Without limiting the generality of the
foregoing, such Equityholder hereby waives any and all rights such Equityholder has or may have under Section 1542 of the California Civil Code which
provides:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.

 
Section 9.05     Preservation of Declared Dividend. From and after the Closing, Buyer shall not, and shall cause each of the Company Parties and

their respective Affiliates not to, (i) terminate, rescind or reduce that certain dividend declared by Camden on or about November [__], 2018 in respect of the
value added Tax refund anticipated to be received by Tanok and distributed up to Camden, or (ii) modify any Camden Organizational Document or Tanok
Organization Document in any manner that would alter, diminish or eliminate any Camden Stockholder’s right to receive such declared dividend. In
furtherance of the foregoing, Buyer shall, and shall cause each of the Company Parties and their respective Affiliates to, take any and all actions necessary to
facilitate the delivery of such declared dividend to the Camden Stockholders in accordance with their Camden Pro Rata Percentages and on the terms and
conditions set forth in the declared dividend, it being understood and agreed that such payment shall be made to the Camden Stockholders in respect of their
ownership in Camden at the time such dividend was declared, and shall be separate and apart from any consideration being paid to the Camden Stockholders
in respect of the transactions contemplated hereby.
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ARTICLE 10
EMPLOYEE BENEFITS AND TAX MATTERS

 
Section 10.01     Employee Benefits Matters.

 
(a)     For a period of not less than twelve (12) months following the Closing Date, Buyer shall, or shall cause Companies to, provide Continuing

Employees with (i) a base salary or wage rate and target cash bonus opportunity (collectively, “total compensation”) substantially comparable in the aggregate
to the total compensation provided to such Continuing Employees immediately before the Closing Date and (ii) employee benefits (other than any equity-
based, change in control or transaction based compensation or benefits, defined benefit pension benefits or retiree health or welfare benefits) that are
substantially comparable in the aggregate to the employee benefits (other than any equity-based, change in control or transaction based compensation or
benefits, defined benefit pension benefits or retiree health or welfare benefits) provided to such Continuing Employees immediately before the Closing Date.
 

(b)     With respect to any “employee benefit plan” (as defined in Section 3(3) of ERISA maintained by Buyer or the Companies (or any of their
respective Affiliates) in which any Continuing Employee is eligible to participate on or after the Closing Date, for the purposes of determining eligibility to
participate and vesting (but not for benefit accrual purposes (except for vacation and severance), or vesting under any equity compensation plan, as
applicable), such Continuing Employee’s service with the Companies before the Closing Date shall be treated as service with Buyer and its Affiliates to the
same extent as such Continuing Employee was entitled, before the Closing Date, to credit for such service under any analogous Employee Plan; provided that
the foregoing shall not apply to the extent that it would result in any duplication of benefits for the same period of service. Buyer shall, and shall cause its
Affiliates (including the Companies) to use commercially reasonable efforts to, waive all limitations as to preexisting conditions, exclusions and waiting
periods with respect to participation and coverage of the Continuing Employees (and any dependents thereof) under any welfare benefit plans in which such
Continuing Employees (and any dependents thereof) may be eligible to participate after the Closing to the same extent such preexisting conditions, exclusions
and waiting periods did not apply or were satisfied under any analogous Employee Plan before the Closing Date.
 

(c)     Notwithstanding anything herein to the contrary and without limiting the generality of Section 13.09, all provisions contained in this ARTICLE
10 are included for the sole benefit of the parties to this Agreement, and nothing in this Agreement, whether express or implied, (i) shall be treated as an
amendment or other modification of any Employee Plan or other employee benefit plan, agreement or other arrangement, (ii) shall limit the right of Buyer or
a Company or their respective Affiliates to amend, terminate or otherwise modify any Employee Plan or other employee benefit plan, agreement or other
arrangement following the Closing Date or (iii) shall confer upon any other Person who is not a party to this Agreement (including any Equityholder, any
Service Provider, Company Employee, Continuing Employee or any participant in any Employee Plan or other employee benefit plan, agreement or other
arrangement (or any dependent or beneficiary thereof)) any right to continued or resumed employment or recall, any right to specific compensation or
benefits, or any third-party beneficiary or other right of any kind or nature whatsoever.
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Section 10.02     Tax Covenants.
 

(a)     The Equityholders’ Representative shall prepare or cause to be prepared, and the Companies and Camden, as applicable, shall file or cause to
be filed, all Income Tax Returns of the Companies and Camden, as applicable, for periods ending on or before the Closing Date that are required to be filed
after the Closing Date. Such Income Tax Returns shall be prepared in accordance with the most recent Tax practices of the Companies and Camden, as
applicable, as to elections and accounting methods unless otherwise required by Applicable Law. The Equityholders’ Representative shall provide to Buyer
copies of the Income Tax Returns of the Companies and Camden described above as well as provide access to the books, records and work papers used to
produce and support the Income Tax Returns at least twenty (20) days prior to the filing deadline and permit Buyer to review and comment on each such
Income Tax Return before filing it and shall reasonably and in good faith consider such revisions to such Income Tax Returns as are requested by Buyer. No
later than three (3) Business Days prior to the date any Tax Return described in this Section 10.02(a) is filed, each Equityholder shall pay in immediately
available funds to Buyer such Equityholder’s Liability Percentage of the amount of entity level Taxes required to be paid as reflected on such Tax Returns.
 

(b)     Buyer shall prepare or cause to be prepared, and the Companies and Camden, as applicable, shall file or cause to be filed, all Tax Returns that
are required to be filed on or after the Closing Date (other than those Tax Returns covered by Section 10.02(a)). Buyer shall permit the Equityholders’
Representative to review and comment on each such Tax Return for any Straddle Period that includes a Pre-Closing Tax Period before filing such Tax Return,
to the extent that such Tax Return could result in a Tax liability for which the Equityholders would be responsible, and Buyer shall reasonably and in good
faith consider such revisions to such Tax Returns as are requested by the Equityholders’ Representative. No later than three (3) Business Days prior to the
date any Tax Return described in this Section 10.02(b) is filed, each Equityholder shall pay in immediately available funds to Buyer such Equityholder’s
Liability Percentage of the amount of Taxes attributable to the Pre-Closing Tax Period or the Pre-Closing Tax Period of a Straddle Return reflected on such
Tax Return.
 

(c)     Buyer and the Equityholders’ Representative shall cooperate fully, as and to the extent reasonably requested by the other party, in connection
with the preparation and filing of any Tax Return governed by subsection (a), and any audit, litigation or other proceeding 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
audit, litigation or other proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder. Buyer agrees to retain all books and records with respect to Tax matters pertinent to the Companies and Camden, as applicable,
and relating to any Pre-Closing Tax Period until the expiration of the applicable statute of limitations, and to abide by all record retention agreements entered
into with any Taxing Authority for all periods required by such Taxing Authority.
 

(d)     Other than in respect of the IVA Tax Credits, from and after the Closing, at the reasonable written request of Equityholders’ Representative and
at Equityholders’ sole expense, Buyer shall cause the Companies and Camden, as applicable, to use commercially reasonable efforts to collect any Tax refund
of the Companies and Camden, as applicable, with respect to any Pre-Closing Tax Period. Within five (5) Days after the receipt or realization thereof, Buyer
shall cause the Company or Camden, as applicable, to pay to the Equityholders all cash refunds of Taxes of the Company in respect of any Pre-Closing Tax
Period net of any out-of-pocket costs (including Taxes) of Buyer attributable to the refund, together with any interest on such refund actually received by
Buyer except to the extent any such refund: (i) was included in the Closing Net Working Capital, (ii) results from the carryback of any net operating loss,
credit, or other Tax attribute from any post-Closing Tax period, or (iii) is of Taxes paid by Buyer that have not been indemnified by the Equityholders. To the
extent any refund previously paid to Equityholders is subsequently disallowed, the Equityholders shall promptly repay to Buyer the amount of such refund so
disallowed, together with any interest, penalties or other amounts imposed by the relevant Taxing Authority with respect to such refund.
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(e)     From and after the Closing, Buyer, the Companies and Camden each agree that in no event shall Buyer, the Companies or Camden cause or
permit (i) the amendment of any Income Tax Return of the Companies for any Pre-Closing Tax Period, (ii) a voluntary initiation of any discussion with any
Taxing Authority regarding Taxes for a Pre-Closing Tax Period, or (iii) the filing of any voluntary disclosure agreement with any Taxing Authority with
respect to Taxes of the Company or Camden for a Pre-Closing Tax Period, in any such case without the prior written consent of the Equityholders’
Representative (which consent shall not be unreasonably withheld, conditioned or delayed), unless such action would not reasonably be expected to adversely
affect the Tax liability of the Equityholders for any Pre-Closing Tax Period or the liability of the Equityholders under ARTICLE 12 of this Agreement.
 

(f)     If any Taxing Authority issues to Buyer or either of the Companies or Camden (i) a notice of its intent to audit, examine or conduct a
proceeding with respect to Taxes or Tax Returns of the Company or Camden for any Pre-Closing Tax Period or Straddle Period or (ii) a notice of deficiency, a
notice of its intent to assess a deficiency or a notice of proposed adjustment concerning Taxes or Tax Returns of the Companies or Camden for any Pre-
Closing Tax Period or Straddle Period (the items set forth in clauses (i) and (ii), each a “Tax Contest”), Buyer shall promptly notify the Equityholders’
Representative and the other Equityholders of the receipt of such communication, provided that failure of Buyer to notify Equityholders’ Representative of
any Tax Contest shall not relieve Equityholders of any liability with respect to such Tax Contest except to the extent that the Equityholders were actually
prejudiced thereby. If the Equityholders have an indemnification obligation under this Agreement with respect to any Damages arising as a result of such Tax
Contest or would otherwise be responsible for any of the applicable Taxes, then the Equityholders’ Representative shall have the authority to control, defend,
settle and resolve such Tax Contest solely relating to Taxes for any Pre-Closing Tax Period at the Equityholders’ sole cost and expense, so long as the
Equityholders’ Representative provides written notice to Buyer of its intent to control such Tax Contest solely relating to Taxes for such Pre-Closing Tax
Period within 30 days after receiving notice of such matter; and Buyer shall have the exclusive authority to control and defend any Tax Contest for any Pre-
Closing Tax Period with respect to which the Equityholders have failed to give timely notice of intent to control such Tax Contest. Each of Buyer and the
Equityholders’ Representative shall have the right to participate in a Tax Contest being defended against by the other at its sole expense. Notwithstanding
anything to the contrary herein, the Equityholders’ Representative or Buyer, as the case may be, shall not be entitled to settle, either administratively or after
the commencement of litigation, any Tax Contest without the prior written consent of Buyer or the Equityholders’ Representative, as the case may be, which
consent will not be unreasonably withheld, conditioned or delayed. The Equityholders’ Representative or Buyer, as the case may be, shall take all actions
reasonably necessary to allow the other party and its counsel to fully participate in the Tax Contest and shall keep the other party reasonably informed of the
details and status of the Tax Contest (including providing the other party with copies of all written correspondence regarding such Tax Contest). For the
purpose of clarity, the procedures set forth in this subsection, and not Section 12.06, shall apply with respect to any Tax Contest.
 

(g)     Buyer shall pay one-half (1/2) and Equityholders’ Representative (on behalf of the Equityholders) shall pay one-half (1/2) of all Transfer Taxes
incurred in connection with transactions contemplated by this Agreement and the other Transaction Documents (including any real property transfer Tax and
any similar Tax).
 

(h)     For purposes of this Section 10.02, in the case of any Taxes that are imposed on a periodic basis and are payable for a Straddle Period, the
portion of such Taxes that relate to the portion of such Tax period ending on the Closing Date shall (A) in the case of any Taxes other than Taxes based upon
or related to income, receipts or payroll, be deemed to be the amount of such Taxes for the entire Tax period multiplied by a fraction, the numerator of which
is the number of days in the Tax period ending on and including the Closing Date, and the denominator of which is the number of days in the entire Tax
period, and (B) in the case of any Taxes based upon or related to income, receipts or payroll, be deemed equal to the amount that would be payable if the
relevant Tax period ended at the end of the Closing Date, using the “closing of the books” method of accounting. Any credits relating to a Straddle Period
shall be taken into account as though the relevant Tax period ended on the Closing Date.
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(i)     Unless otherwise required by a final determination under Code § 1313, the Buyer, Camden, and the Camden Stockholders 1) shall treat the
exchange of the Stock Consideration paid to the Camden Stockholders for the Camden Shares as a “reorganization” under Section 368(a)(1)(B) of the Code,
2) shall file all Tax Returns and any required Tax Statements consistent with such treatment, including the taking of a basis in the Camden Shares equal to the
basis of the Camden Stockholders, and 3) shall not take, and shall cause their respective Affiliates not to take, any position for Tax purposes that is
inconsistent with such treatment. Moreover, Buyer and its Affiliates shall reasonably cooperate with any valuation firm retained by the Camden
Stockholders’, including, without limitation, in connection with the valuation firm’s preparation and delivery of an opinion or letter which confirms that the
value of the Camden Shares surrendered are roughly equal in value to the Stock Consideration received.
 

(j)     For purposes of clarification, the parties agree that unless otherwise required by a final determination under Code § 1313, for U.S. federal
income tax purposes, the parties intend that the Capital Contribution shall be treated as a contribution to Yucatan under Code § 721 and amounts paid to the
Transferring Limited Partners shall be treated as a purchase of the Transferred LP Interests held by the Transferring Limited Partners.
 

(k)     Buyer and the Equityholders acknowledge and agree that all deductions resulting from or attributable to the transactions contemplated under
this Agreement (including payment of any amount of Closing Indebtedness or Transaction Costs) shall be taken into account in the Pre-Closing Tax Period to
the maximum extent permitted under Applicable Law.
 

Section 10.03     Section 754 Election and Purchase Price Allocation.
 

(a)     Notwithstanding anything contained in this Agreement to the contrary, the parties shall cause Yucatan to make an election under Section 754 of
the Code on its federal Income Tax return for the Tax period of Yucatan that includes the Closing Date, and all items of Yucatan’s income, gain, loss, or
deduction attributable to the Tax period of Yucatan that includes the Closing Date shall be allocated based on the interim closing method of Yucatan as of the
date of the Closing Date pursuant to Section 706 of the Code and the Treasury Regulations promulgated thereunder and shall not be based on a proration of
such items for the entire Tax period.
 

(b)     The Cash Consideration, as adjusted pursuant to this Agreement, plus all liabilities and other amounts that are treated as amounts realized for
Income Tax purposes which are attributable to the Transferred LP Interests, shall be allocated for U.S. federal Income Tax purposes (and any similar
provisions of state, local or non-U.S. Legal Requirements, as appropriate), using the methodology prepared by the Buyer and provided to the Equityholders’
Representative in writing within sixty (60) days of the Closing Date. The Buyer, Camden and the Transferring Limited Partners shall file, and shall cause their
respective Affiliates to file, all Tax Returns and make all computations under Sections 706, 741, 751 and 755 of the Code and the Treasury Regulations
promulgated thereunder in all respects and for all purposes consistent with such allocation. The Buyer, Camden and the Transferring Limited Partners shall
not take, and shall cause their respective Affiliates not to take, any position for Tax purposes (whether in Tax audits, Returns, proceedings or otherwise) that is
inconsistent with such allocation, unless required to do so by a final determination under Code § 1313; provided, however, that no party shall be unreasonably
impeded in its ability and discretion to concede, negotiate, compromise, and/or settle any Tax audit, claim, or similar proceeding in connection with such
allocation.
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ARTICLE 11
CLOSING DELIVERIES

 
Section 11.01     Equityholders’ Deliveries. On the Closing Date, the Equityholders, Yucatan and Camden shall deliver, or cause to be delivered, to

Buyer the following:
 

(a)     Consents from those Persons listed on Exhibit E attached hereto, in a form reasonably satisfactory to Buyer, consenting to the change of
control of the Company Parties contemplated herein and waiving any termination, modification, acceleration, payment or other right or obligation arising in
connection therewith under the Contract between a Company Party and such Person.
 

(b)     Stock certificates, or executed lost stock certificate affidavits, representing all of the Camden Shares to be transferred to Buyer and duly
executed stock powers and other good and sufficient instruments of transfer as Buyer deems necessary and appropriate to vest in Buyer all right, title and
interest in and to the Transferred Securities.
 

(c)     Duly executed resignations of the officers and directors of the Company Parties as set forth on Exhibit F, in form and substance satisfactory to
the Buyer.
 

(d)     A good standing certificate for each Company Party issued by the Secretary of State (or other comparable office) of its jurisdiction of
incorporation dated no earlier than five (5) calendar days prior to the Closing Date.
 

(e)     Certificates from an officer of each of Yucatan and Camden, in a form reasonably satisfactory to Buyer, attaching and certifying as to (a) the
resolutions of the Governing Body of such entity authorizing the execution of this Agreement and the Transaction Documents and the taking of all actions
deemed necessary or advisable to consummate the transactions contemplated therein and (b) the Organizational Documents of such entity and, in the case of
the certificate from Yucatan, the Organizational Documents of each of Tanok, Tanokatan and Toluca Gourmet.
 

(f)     Each Camden Stockholder shall have delivered to Buyer a certificate conforming to the requirements of Treasury Regulations Section 1.1445-
2(b)(2), certifying that such Camden Stockholder is not a “foreign person” within the meaning of Section 1445 of the Code, in form and substance
satisfactory to Buyer, duly executed, and dated as of the Closing Date.
 

(g)     Yucatan shall have delivered to Buyer (i) a duly executed certificate, in form and substance as prescribed by Treasury Regulations promulgated
under Code Section 1445, signed under penalties of perjury by its general partner and dated not more than thirty (30) days before the Closing Date, that
satisfies the requirements of Treasury Regulation Section 1.1445-11T(d)(2) and confirms that fifty percent (50%) or more of the value of its gross assets does
not consist of U.S. real property interests, or that ninety percent or more of the value of the gross assets of Yucatan does not consist of U.S. real property
interests plus cash or cash equivalents, within the meaning of Treasury Regulation Section 1.1445-11T.
 

(h)     Yucatan may deliver from one or more of its Equityholders a certificate, in form and substance as prescribed by Treasury Regulations
promulgated under Code Sections 1445 and 1446 of the Code, signed under penalties of perjury by such party, that satisfies the requirements of Treasury
Regulations Section 1.1445-2(b)(2) and other requirements the Internal Revenue Service may impose to exempt such Equityholder from withholding under
Sections 1445 and 1446 of the Code.
 

(i)     The Stock Escrow Agreement, duly executed by the Equityholders’ Representative.
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(j)     Evidence reasonably satisfactory to Buyer that all Contracts between any Related Party, on the one hand, and a Company or Camden, on the
other hand, that are set forth on Exhibit G are settled or terminated before or upon the Closing.
 

(k)     The Holdback Agreement, duly executed by the Camden Stockholders.
 

(l)     A CD containing a true, complete and correct copy of all items in the data site maintained by Piper Jaffray to which Buyer was granted access.
 

(m)     Evidence reasonably satisfactory to Buyer that Harvest Capital Credit Corp. has elected not to exercise its right to convert its term loan B into
equity securities of the Company.
 

(n)     Ardeshir Haerizadeh shall have entered into and delivered to Buyer a non-compete and non-solicitation agreement in a form satisfactory to
Buyer.
 

(o)     Each of Ardeshir Haerizadeh and Dan Walton shall have entered into his respective Employment Agreement.
 

(p)     Mexico Equity Interest Purchase Agreement in a form satisfactory to Buyer and Ardeshir Haerizadeh (the “Mexico Equity Interest Purchase
Agreement”) with respect to the transfer by Ardeshir Haerizadeh of the Haerizadeh Interests to Buyer, duly executed by Ardeshir Haerizadeh.
 

(q)     Electronic copies of the member minute books, including all original proxy letters, variations of capital book, member registry book and board
of managers’ minute books for Tanok and Tanokatan, with originals to follow promptly following Closing, in each case, to the extent the same exist.
 

(r)     Electronic copies of the notarized extraordinary members’ meeting minutes of Tanok and Tanokatan approving the transfer of the Haerizadeh
Interests to Buyer and waiving all preemptive rights in connection therewith, as well as corresponding attendance list and proxy letters, with originals to
follow promptly following Closing.
 

(s)     Electronic copies of the cancelled membership certificates of the Haerizadeh Interests, with originals to follow promptly following Closing.
 

(t)     Electronic copies of evidence satisfactory to Buyer that the Person executing documents on behalf of Desarrollos Inmobilarios Cuga, Sapi de
CV has the power of attorney to execute documents on behalf of such party including related resolutions, with originals to follow promptly following
Closing.
 

(u)     Evidence satisfactory to Buyer (including a copy of all necessary Board consents) that (i) the Yucatan 401(k) Plan has been terminated no later
than the day prior to the Closing Date, and (ii) the Yucatan 401(k) Plan, along with the loan policy and any other applicable document related to the Yucatan
401(k) Plan, provide no later than the day prior to the Closing Date that (a) neither the termination of the Yucatan 401(k) Plan nor the termination of any
participant’s employment shall cause any outstanding participant loan balance to become due and payable, (b) following the termination of the Yucatan
401(k) Plan, participants with outstanding loan balances shall be permitted to continue to make loan repayments to the Yucatan 401(k) Plan via payroll
deduction or personal check, and (c) any participant in the Yucatan 401(k) Plan with an outstanding loan balance may elect to roll over such loan to another
eligible retirement plan that will accept such rollover, subject to the terms of such plan and applicable law.
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(v)     An assignment of domain names in a form satisfactory to Buyer pursuant to which Ardeshir Haerizadeh assigns to Buyer all of his right, title
and interest in and to any domain names held by Mr. Haerizadeh personally including “avocado.com.”
 

(w)     A true, complete and correct copy of the declared dividend referenced in Section 9.05, certified by an officer of Camden.
 

(x)     Desarrollos Inmobiliarios Cuga, SAPI de CV shall have delivered a duly completed and executed U.S. Form W-8BEN-E dated as of the
Closing Date.
 

(y)     Yucatan shall have delivered a certification under IRS Notice 2018-29, Section 7.03, signed under penalties of perjury, no earlier than thirty
(30) days before the Closing Date, which provides (i) the amount of Desarrollos Inmobiliarios Cuga, SAPI de CV’s share of Yucatan liabilities, which may be
the amount reported on the most recently prepared Schedule K-1 (Form 1065), and (ii) that Yucatan does not have actual knowledge of events occurring after
Yucatan’s determination of the amount of Desarrollos Inmobiliarios Cuga, SAPI de CV’s share of Yucatan liabilities that would cause the amount of
Desarrollos Inmobiliarios Cuga, SAPI de CV’s share of Yucatan liabilities at the Closing Date to be significantly different than the amount shown on the
certification.
 

Section 11.02     Buyer Deliveries. Buyer shall deliver to the Equityholders’ Representative and the Equityholders, as applicable, the following:
 

(a)     The portion of the Aggregate Acquisition Consideration to be delivered to the Preferred Limited Partners under Section 2.04(a).
 

(b)     A certificate from an officer of Buyer, in a form reasonably satisfactory to the Equityholders’ Representative, setting forth the resolutions of
the Board of Directors of Buyer authorizing the execution of this Agreement and the Transaction Documents to which Buyer is a party and the taking of any
and all actions deemed necessary or advisable to consummate the transactions contemplated herein and therein.
 

(c)     The Stock Escrow Agreement, duly executed by Buyer and the Escrow Agent.
 

(d)     The Holdback Agreement, duly executed by Buyer.
 

(e)     The Employment Agreements, duly executed by Buyer.
 

(f)     Evidence confirming the removal of Ardeshir Haerizadeh as a personal, validity or other guarantor on any Contract which will remain in place
after the Closing.
 

(g)     Mexico Equity Interest Purchase Agreement, duly executed by Buyer.
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ARTICLE 12
SURVIVAL; INDEMNIFICATION

 
Section 12.01     Survival. Subject to the limitations of liability set forth in this ARTICLE 12, the Fundamental Representations (and the

indemnification obligations of the Equityholders set forth in Section 12.02(a) arising out of an inaccuracy, breach or misrepresentation of a Fundamental
Representation) and the Buyer Fundamental Representations (and the indemnification obligations of Buyer set forth in Section 12.04(a) arising out of an
inaccuracy, breach or misrepresentation of a Buyer Fundamental Representation) shall survive the Closing until the date that is sixty (60) days after the
expiration of the applicable statute of limitations. Subject to the limitations of liability set forth in this ARTICLE 12, the representations and warranties of the
parties contained in this Agreement, the Mexico Equity Interest Purchase Agreement or in any certificate delivered at Closing pursuant hereto (other than the
Fundamental Representations and the Buyer Fundamental Representations and other than in the case of Fraud as to which claims may be brought without
limitation as to time), shall survive the Closing until the date that is eighteen (18) months after the Closing Date (the “Expiration Date”). All of the
covenants, agreements and obligations of the parties hereto required to be performed after the Closing shall survive until fully performed and claims with
respect to breaches of such covenants shall be brought within the statute of limitations applicable to such claim. Notwithstanding the foregoing, any breach of
representation, warranty, covenant or agreement, or any other matter, in respect of which indemnity may be sought under this Agreement shall survive the
time at which it would otherwise terminate pursuant to the preceding sentences, if, before such time, timely notice of the inaccuracy or breach, or other matter
giving rise to such right of indemnity, shall have been given in accordance with this ARTICLE 12 to Buyer (if indemnification is sought against Buyer) or the
Equityholders’ Representative (if indemnification is sought against the Equityholders).
 

Section 12.02     Indemnification of Buyer Indemnified Parties. Effective at and after the Closing, subject to the limitations set forth in this ARTICLE
12, each Equityholder severally, but not jointly, in accordance with the terms of this Agreement, including Section 12.03 below, hereby indemnifies Buyer, the
Company Parties, their respective Affiliates and their respective officers, directors, managers, employees, agents, successors and assignees (collectively, the
“Buyer Indemnified Parties”) against, and agrees to hold each of them harmless from, any and all Damages (whether involving a Third Party Claim or a
claim solely between the parties hereto), incurred or suffered by the Buyer Indemnified Parties to the extent arising out of, with respect to or by reason of:
 

(a)     any inaccuracy in or misrepresentation or breach of any representation or warranty (each, a “Warranty Breach”) of (i) Yucatan in ARTICLE 3
of this Agreement or in any certificate delivered by Yucatan at Closing pursuant hereto, (ii) Camden in ARTICLE 4 of this Agreement or in any certificate
delivered by Camden at Closing pursuant hereto or (iii) any Equityholder in ARTICLE 6 of this Agreement or in the Mexico Equity Interest Purchase
Agreement or in any certificate delivered by such Equityholder at Closing pursuant hereto;
 

(b)     any non-fulfillment or breach of any covenant or agreement in this Agreement or any Transaction Document (each, a “Covenant Breach”) by
an Equityholder or the Equityholders’ Representative;
 

(c)     any Transaction Costs or Closing Indebtedness that is not taken into account in determining the Aggregate Acquisition Consideration
hereunder;
 

(d)     Taxes of any Company Party (including any Taxes of an Equityholder for which a Company Party is held liable) relating to (i) any taxable
period of the Company Parties (or any of their predecessors) ending on or before the Closing Date, (ii) the portion on or before the Closing Date of any
Straddle Period, (iii) any transaction that occurred prior to the Closing Date, (iv) the resolution of any pre-Closing Tax issue and/or proceeding, and/or (v) the
Closing of the transactions herein contemplated, including any and all withholding or other Taxes with respect to any payments made by Buyer to the
Equityholders pursuant to or in accordance with this Agreement;
 

(e)     Any Environmental Claim (regardless of, and notwithstanding any, disclosure of any items that are the subject of an Environmental Claim in
the Company Disclosure Schedules or the Camden Disclosure Schedules);
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(f)     Any non-compliance with Applicable Law determined as a result of any audit, review or investigation by Governmental Authorities as to
import and export support documentation or procedures, inventory controls, including Mexico’s Annex 24 and Annex 31 requirements, and assets located in
Mexico and relating to the activities or period prior to the Closing (regardless of, and notwithstanding any, disclosure of any items that are the subject of such
indemnity claim in the Company Disclosure Schedules or the Camden Disclosure Schedules); and
 

(g)     Any reduction in the Aggregate Acquisition Consideration under Section 2.06(g) hereof.
 

Section 12.03     Limitations on Indemnification by Equityholders; Type and Order of Recovery.
 

(a)     Notwithstanding anything to the contrary set forth in this Agreement or any Transaction Document, or any certificates delivered at Closing
pursuant thereto, except in the case of Damages for any Warranty Breach for breaches of the Fundamental Representations or Fraud (as to which the
limitations set forth in this Section 12.03(a) shall not apply), the Buyer Indemnified Parties shall not be entitled to recover any Damages in respect of any
Warranty Breach under Section 12.02(a) in the aggregate, in excess of Six Million Dollars ($6,000,000) (the “Indemnification Cap”). For the avoidance of
doubt, any indemnification payments made with respect to a Warranty Breach for breaches of the Fundamental Representations or Fraud shall not be included
in the determination of whether the Indemnification Cap has been met.
 

(b)     With respect to indemnification by the Equityholders for Warranty Breaches under Section 12.02(a), except in the case of Damages for any
Warranty Breach, for breaches of the Fundamental Representations or Fraud (as to which the limitations set forth in this Section 12.03(b) shall not apply), the
Equityholders shall not be liable for any such Warranty Breaches unless and until the aggregate amount of all Damages with respect to all Warranty Breaches
covered by this Section 12.03(b) exceeds an amount equal to Four Hundred Thousand Dollars ($400,000) (such amount, the “Equityholders’ Basket”) and
then only to the extent of such excess.
 

(c)     A Buyer Indemnified Party shall recover Damages (to the extent in excess of the Equityholders’ Basket if applicable) in respect of any
indemnification claim under Section 12.02:
 

(i)       first from the Indemnification Escrow; and
 

(ii)     second, following the release or exhaustion of the Indemnification Escrow, from the Equityholders in accordance with the order of
recovery described in Section 12.03(f) and Section 12.03(g) below, as illustrated in the Liability Waterfall.

 
(d)     For the avoidance of doubt, no Equityholder shall be liable to any Buyer Indemnified Party for a Warranty Breach under ARTICLE 6 or a

Covenant Breach, in each case, of any other particular Equityholder (as opposed to a Warranty Breach or a Covenant Breach of Yucatan, Camden or of the
Equityholders collectively); provided, however, that the foregoing shall not affect Buyer’s right to recover Damages for such breaches from the
Indemnification Escrow as provided in Section 12.03(c) and Section 12.10.
 

(e)     The limitations set forth in this Section 12.03 do not in any way limit the obligation of the Equityholders to indemnify the Buyer Indemnified
Parties from and against any Damages arising from any Covenant Breach, even if such breach also constitutes a Warranty Breach; provided, however, that
Buyer Indemnified Parties shall not be entitled to any double recovery for any matter which constitutes both a Covenant Breach and a Warranty Breach.
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(f)     For the duration of the Initial Lock-Up Period, the Buyer Indemnitees’ sole source of recovery for Damages shall be against the Stock
Consideration received by the Camden Stockholders, including any additional Stock Consideration issued as Adjustment Consideration (the “Total Stock
Consideration”), unless and until the Buyer Indemnitees have recovered Damages equal the value of the Total Stock Consideration, after which the Buyer
Indemnitees’ sole source of recovery for Damages shall be against the Preferred Limited Partners in cash, in each case, subject to the Equityholders’ Basket
(to the extent applicable), the Indemnification Cap (to the extent applicable), and the other limitations set forth in this Section 12.03, all as illustrated in the
Liability Waterfall.
 

(g)     From and after the expiration of the Initial Lock-Up Period, the Buyer Indemnitees’ sole source of recovery for Damages shall continue to be
against the Total Stock Consideration to the extent the same remains held by the Camden Stockholders, and thereafter against the Camden Stockholders in
cash, unless and until the Buyer Indemnitees have recovered Damages equal to the value of the Total Stock Consideration still held, after which the Buyer
Indemnitees’ sole source of recovery for Damages shall be against the Preferred Limited Partners in cash, in each case, subject to the Equityholders’ Basket
(to the extent applicable), the Indemnification Cap (to the extent applicable) and the other limitations set forth in this Section 12.03, all as illustrated in the
Liability Waterfall.
 

(h)     Notwithstanding the foregoing or anything to the contrary in this Agreement or any Transaction Document, in no event shall any Equityholder
have any liability under Section 12.02 in excess of the portion of the Aggregate Acquisition Consideration received by such Equityholder, whether in respect
of a Warranty Breach, a Covenant Breach, Fraud or otherwise. More specifically, each Camden Stockholder shall not have any liability for Damages in excess
of the value of the portion of the Total Stock Consideration received by such Camden Stockholder, and each Preferred Limited Partner shall not have any
liability for Damages in excess of the Preferred Payout received by such Preferred Limited Partner, all as illustrated in the Liability Waterfall.
 

(i)     The parties agree that, for purposes of this ARTICLE 12, all Stock Consideration shall be valued at the Stock Value.
 

(j)     Notwithstanding anything to the contrary set forth in this Agreement, the following terms shall apply with respect to any Environmental Claim
subject to indemnity under Section 12.02(e) and any indemnity claim under Section 12.02(f):
 

(i)     Amounts for which Buyer is entitled to indemnification as a result of an Environmental Claim under Section 12.02(e) or any
indemnity claim under Section 12.02(f) shall not be subject to, or count towards, either the Equityholders’ Basket or the Indemnification Cap.

 
(ii)     The indemnification obligations of the Equityholders with respect to Environmental Claims under Section 12.02(e) and indemnity

claims under Section 12.02(f) shall survive until the Expiration Date; provided, however, that the Buyer’s right to seek indemnity under Section
12.02(e) and Section 12.02(f) shall survive the Expiration Date with respect to Damages as to which the Buyer has notified the Equityholders’
Representative prior to the Expiration Date.

 
Section 12.04     Indemnification of Equityholder Indemnified Parties. Subject to the limitations set forth in this ARTICLE 12, Buyer shall indemnify

the Equityholders, their respective Affiliates and their respective officers, directors, managers, employees, agents, successors and assignees (collectively, the
“Equityholder Indemnified Parties”) against, and agrees to hold each of them harmless from, any and all Damages (whether involving a Third-Party Claim
or a claim solely between the parties hereto) incurred or suffered by the Equityholder Indemnified Parties to the extent arising out of, with respect to or by
reason of: (a) any Warranty Breach by Buyer in ARTICLE 5 or any certificate delivered by Buyer at Closing pursuant hereto, and (b) any Covenant Breach by
Buyer in this Agreement or any Covenant Breach by Yucatan or Camden of any covenant arising under this Agreement after the Closing.
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Section 12.05     Other Limitations. Notwithstanding anything to the contrary set forth in this Agreement or any Transaction Document, or any
certificates delivered at Closing pursuant thereto:
 

(a)     Any Damages otherwise indemnifiable under this ARTICLE 12 shall be reduced by (1) the amount of insurance proceeds actually recovered by
an Indemnified Party in respect of such Damages (net of costs of collection, deductibles, retro-premium adjustments and any known and reasonably likely
increases in premiums); and (2) any Tax Benefit realized by the Indemnified Party arising from the facts or circumstances giving rise to such Damages. For
this purpose, an Indemnified Party shall be deemed to realize a Tax benefit with respect to a taxable year if, and to the extent that, the Indemnified Party’s
liability for Taxes for such taxable year, calculated by excluding any Tax items attributable to such Damages, exceeds the Indemnified Party’s actual liability
for Taxes for such taxable year, calculated by taking into account any Tax items attributable to such Damages.
 

(b)     Each Indemnified Party will use commercially reasonable efforts to mitigate all Damages; provided, however, that the foregoing shall not
require an Indemnified Party to commence any Action. Subject to Section 12.03, in the event that an Indemnifying Party makes any payment to any
Indemnified Party for indemnification for which it is reasonably likely that such Indemnified Party could have collected on a claim against a third party
(including under any contract and any insurance claims), the Indemnified Party will use its commercially reasonable efforts to enable the Indemnifying Party,
at Indemnifying Party’s expense, to pursue claims and conduct litigation to recover such payment; provided, however, that any claim against a third party that
constitutes a vendor or a customer of a Company Party shall only be conducted with the prior written consent of, and in compliance with a process approved
by, Buyer (which approval shall not be unreasonably withheld, but which may take into account concerns with respect to preserving any vendor or customer
relationship). The Indemnified Party will not waive or release any contractual right to recover from a third party any Damages for which an indemnification
claim has been paid by an Indemnified Party and such Indemnified Party has the right to pursue collection under this Section 12.05(b) without the prior
written consent of the Indemnifying Party, such consent not to be unreasonably withheld. The Indemnified Party will, and will cause its Affiliates (including
Yucatan or Camden, as applicable, if Yucatan or Camden is an Affiliate), reasonably cooperate with the Indemnifying Party, at the Indemnifying Party’s
expense, with respect to any such effort to pursue and collect with respect thereto which is permitted under this section.
 

(c)     No Buyer Indemnified Party will be entitled to any indemnification (i) to the extent such matter was taken into account in determining the
Final Aggregate Acquisition Consideration (including as Closing Indebtedness or a reduction in Closing Working Capital), or (ii) to avoid any double
recovery, to the extent a Buyer Indemnified Party has previously been indemnified or otherwise compensated for such matter pursuant to this ARTICLE 12.
 

(d)     For purposes of determining the amount of any Damages that are the subject matter of a claim for indemnification (but not for determining
whether or not any breaches have occurred), each representation and warranty in this Agreement shall be read without regard and without giving effect to the
term “material” or “Material Adverse Effect” or any similar phrase which has the effect of making such representation or warranty less restrictive (as if any
such word or phrase were deleted from such representation and warranty) but not ignoring any dollar thresholds set forth in such representation or warranty,
other than the use of the term “Material Adverse Effect” in the first sentence of Section 3.08; provided, however, that for purposes of determining whether or
not a breach of such representation or warranty has occurred under Section 12.02(a), any matter or circumstance or group of related matters or circumstances
giving rise to a breach that would result in a claim for Damages by Buyer in excess of $40,000 shall be deemed “material” for these purposes.
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Section 12.06     Third-Party Claim Procedures.
 

(a)     The party seeking indemnification under Section 12.02 or Section 12.04, as applicable (the “Indemnified Party”), agrees to give prompt
notice in writing to the party against whom indemnity is to be sought (the “Indemnifying Party”) of the assertion of any claim or the commencement of any
Action by any third party (“Third-Party Claim”) in respect of which indemnity may be sought thereunder; provided, however, the failure to timely notify the
Indemnifying Party of any such claim shall not relieve the Indemnifying Party of its obligations hereunder, except to the extent such failure shall have
materially and adversely prejudiced the Indemnifying Party. Such notice shall set forth in reasonable detail such Third-Party Claim and the basis for
indemnification (taking into account the information then available to the Indemnified Party).
 

(b)     The Indemnifying Party shall be entitled to participate in the defense of any Third-Party Claim and, by giving written notice to the Indemnified
Party and subject to the limitations set forth in this Section 12.06, shall be entitled to control and appoint lead counsel for such defense, at Indemnifying
Party’s expense; provided, however, that the Indemnified Party is hereby authorized, and at the cost and expense of the Indemnifying Party (including
reasonable attorneys’ fees and expenses), prior to the Indemnifying Party’s delivery of a written notice to the Indemnified Party of its election to defend such
Third-Party Claim, to file any motion, answer or other pleading that it shall reasonably deem necessary to protect its interests or those of the Indemnifying
Party. If the Indemnifying Party assumes the defense of any such Third-Party Claim as contemplated in this Section 12.06(b), the Indemnifying Party shall
select counsel reasonably acceptable to the Indemnified Party (such consent not to be unreasonably withheld, delayed or condition) to conduct the defense of
such Third-Party Claim. In the event that the Indemnifying Party assumes the defense of any Third-Party Claim, it shall advise the Indemnified Party of the
status of such Third-Party Claim and the defense thereon on a reasonably current basis and consider good faith recommendations made by the Indemnified
Party with respect thereto.
 

(c)     The Indemnifying Party shall not be entitled to assume or maintain control of the defense of any Third-Party Claim if (i) the Third-Party Claim
relates to or arises in connection with any criminal proceeding, action, indictment, allegation or investigation, (ii) the Third-Party Claim seeks an injunction or
equitable relief against the Indemnified Party or any of its Affiliates, (iii) the Indemnifying Party has failed or is failing to prosecute or defend the Third-Party
Claim vigorously or (iv) in the case of a Buyer Indemnified Party, the amount of the Third-Party Claim, if determined in accordance with the claimant’s
demands, would reasonably be expected to result in Damages, together with all other unresolved claims for indemnification by the Buyer Indemnified Parties,
the majority of which would not be available for recovery from the Equityholders under this ARTICLE 12 (other than as a result of the application of the
Equityholders’ Basket). For the avoidance of doubt, the Indemnifying Party shall always have the right to control the defense of a Third-Party Claim to the
extent filed against an Indemnifying Party (as opposed to a Buyer Indemnified Party).
 

(d)     If the Indemnifying Party shall assume the control of the defense of any Third-Party Claim in accordance with the provisions of this Section
12.06, the Indemnifying Party shall obtain the prior written consent of the Indemnified Party before entering into any settlement of such Third-Party Claim;
provided that consent of the Indemnified Party shall not be required for any such settlement if (i) the sole relief provided is monetary damages that are paid in
full by the Indemnifying Party and (ii) such settlement includes an unconditional release of the Buyer Indemnified Parties or the Equityholder Indemnified
Parties, as the case may be, from all Liability on claims that are the subject matter of such Third-Party Claim and does not include any statement as to any
finding or admission of fault, culpability or failure to act by or on behalf of the Buyer Indemnified Parties or the Equityholder Indemnified Parties, as the case
may be. In the event the Indemnified Party is not permitted to defend the Third-Party Claim under Section 12.06(c), elects not to defend such Third-Party
Claim or fails to notify the Indemnified Party in writing of its election to defend as provided in this Agreement in a timely manner, the Indemnified Party may
pay, compromise, defend or settle such Third-Party Claim without the prior written consent of the Indemnifying Party and seek indemnification for any and
all Losses based upon, arising from or relating to such Third-Party Claim in accordance with, and subject to the limitations of, this ARTICLE 12.
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(e)     In circumstances where the Indemnifying Party is controlling the defense of a Third-Party Claim in accordance with the foregoing, the
Indemnified Party shall be entitled to participate in the defense of any Third-Party Claim and to employ separate counsel of its choice for such purpose, in
which case the fees and expenses of such separate counsel shall be borne by the Indemnified Party; provided that the Indemnifying Party shall pay the fees
and expenses of such separate counsel (and, as it relates to any Equityholders as the Indemnifying Party, such payment shall be in the form of a dollar-for-
dollar reduction in the Indemnification Escrow to the extent available) (i) to the extent incurred by the Indemnified Party before the date that the
Indemnifying Party assumes control of the defense of the Third-Party Claim or (ii) if the Indemnified Party is advised by counsel that (A) there is a conflict of
interest between the Indemnifying Party and the Indemnified Party in the conduct of the defense of such claim or (B) there may be one or more defenses or
claims available to the Indemnified Party that are different from or additional to those available to the Indemnifying Party so as to result in a potential conflict
of interest between the Indemnified Party and the Indemnifying Party. In the case of the foregoing clause (ii), the Indemnifying Party shall keep the
Indemnified Party reasonably informed with respect to such Third-Party Claim and cooperate with the Indemnified Party in connection therewith.
 

(f)     Each party shall cooperate, and cause its Affiliates to cooperate, in the defense or prosecution of any Third-Party Claim and shall furnish or
cause to be furnished such records, information and testimony, and attend such conferences, discovery proceedings, hearings, trials or appeals, as may be
reasonably requested in connection therewith.
 

Section 12.07     Direct Claim Procedures. In the event an Indemnified Party has a claim for indemnity under Section 12.02 or Section 12.04 against
an Indemnifying Party that does not involve a Third-Party Claim, the Indemnified Party agrees to give prompt notice in writing of such claim to the
Indemnifying Party; provided, however, that the failure to timely notify the Indemnifying Party of a claim shall not relieve the Indemnifying Party of its
obligations hereunder, except to the extent such failure shall have materially and adversely prejudiced the Indemnifying Party. Such notice shall set forth in
reasonable detail such claim and the basis for indemnification (taking into account the information then available to the Indemnified Party). If the
Indemnifying Party disputes its indemnity obligation for any Damages with respect to such claim, within thirty (30) days after receipt of the notice of the
claim from the Indemnifying Party, the parties shall proceed in good faith to negotiate a resolution of such dispute. If the parties have not resolved such
dispute through negotiations within thirty (30) days after notice by the Indemnifying Party that it disputes its indemnity obligations, or if Indemnifying Party
fails to deliver a notice of dispute within thirty (30) days after receipt of the notice of the claim from the Indemnifying Party, the Indemnified Party shall be
free to pursue such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this Agreement.
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Section 12.08     Exclusive Remedy; Fraud. Except for equitable or injunctive relief or with respect to claims for Fraud with respect to the
representations and warranties contained in this Agreement, the sole and exclusive recourse of the Indemnified Parties, including any claims for Damages
under this Agreement and the other Transaction Documents (and any certificate delivered at Closing pursuant hereto or thereto), shall be pursuant to the
indemnification provisions of this ARTICLE 12. In the event of any claim by Buyer or any other Buyer Indemnified Parties for Damages arising out of or
relating to Fraud with respect to the representations and warranties contained in this Agreement, the following shall apply: (a) with respect to the
representations and warranties made by Yucatan in ARTICLE 3, each Equityholder’s liability (if any) shall be several, and not joint, in accordance with such
Equityholder’s relative share of the Damages as provided in Section 12.03(f) and Section 12.03(g) (if any), (b) with respect to the representations and
warranties made by Camden in ARTICLE 4, each Equityholder’s liability (if any) shall be several, and not joint, in accordance with such Equityholder’s
relative share of the Damages as provided in Section 12.03(f) and Section 12.03(g) (if any), and (c) with respect to the representations and warranties made by
any Equityholder in ARTICLE 6, such claim shall be brought by Buyer solely against such offending Equityholder (and for avoidance of doubt, no
Equityholder shall be liable for any Fraud by any other Equityholder) provided that this clause (c) shall not limit Buyer’s rights to proceed against the
Indemnification Escrow for any Fraud by an Equityholder under ARTICLE 6.
 

Section 12.09     Adjustment. To the extent permitted by Applicable Law, any amount paid under ARTICLE 12 shall be treated as an adjustment to
the Aggregate Acquisition Consideration for all applicable tax purposes.
 

Section 12.10     Distribution of Indemnification Escrow.
 

(a)     Subject to the limitations of liability set forth in this ARTICLE 12, the Indemnification Escrow shall be reduced in accordance with Section
12.03 by the amount of any Damages for which any Buyer Indemnified Party is entitled to indemnification pursuant to Section 12.02 and Equityholders’
Representative and Buyer shall direct the Escrow Agent to release the Stock Consideration implicated thereby to Buyer.
 

(b)     Within five (5) Business Days after Tanok receives the EIA Permit, the Equityholders’ Representative and the Buyer shall direct the Escrow
Agent to release from the Indemnification Escrow and distribute to the Camden Stockholders, in accordance with their Camden Pro Rata Percentages, an
amount equal to (i) the portion of the Indemnification Escrow in excess of $8,000,000, less (ii) the aggregate amount claimed by the Buyer Indemnified
Parties pursuant to claims made against the Indemnification Escrow related to a Permit Indemnity, if any, which are not fully resolved before such date and
continue to be contested in good faith by a Buyer Indemnified Party.
 

(c)     The Equityholders’ Representative and the Buyer shall, with respect to the Indemnification Escrow remaining as of the Escrow Release Date
(the “Stock Escrow Release Date”) (minus the aggregate amount claimed by the Buyer Indemnified Parties pursuant to claims made against such funds
pursuant to this ARTICLE 12 before the Stock Escrow Release Date which are not fully resolved before such date and continue to be contested in good faith
by a Buyer Indemnified Party (such amounts, the “Unresolved Claims”)) direct the Escrow Agent to release such portion of the Indemnification Escrow and
distribute the same to the Camden Stockholders in accordance with their Camden Pro Rata Percentages. At any time following the Stock Escrow Release
Date, to the extent that the Indemnification Escrow retained for Unresolved Claims exceeds the aggregate amount claimed by Buyer Indemnified Parties
pursuant to such claims, then the Equityholders’ Representative and the Buyer shall direct the Escrow Agent to distribute the excess amount to the Camden
Stockholders in accordance with their Camden Pro Rata Percentages.
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ARTICLE 13
MISCELLANEOUS

 
Section 13.01     Notices. All notices, requests and other communications to any party hereunder shall be in writing (including confirmed facsimile

transmission and electronic mail (“e-mail”) transmission, so long as a receipt of such e-mail is requested and received) and shall be given,
 
if to Buyer (or Yucatan or Camden following the Closing), to:

 
c/o Landec Corporation
5201 Great America Parkway, Suite 232
Santa Clara, CA 95054
Attention: Gregory S. Skinner
Facsimile No.:  [●]
E-mail: gskinner@landec.com

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

 
Godfrey & Kahn, S.C.
833 East Michigan Street, Suite 1800
Milwaukee, WI 53202
Attention: Patricia Falb
Facsimile No.:  414-273-5198
E-mail: pfalb@gklaw.com

 
if to the Equityholders or the Equityholders Representative, to:

 
Ardeshir Haerizadeh
624 East Channel Road
Santa Monica, CA 90402
Facsimile No.: [●]
E-mail:             [●]

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

 
The Giannuzzi Group LLP
411 West 14th Street, 4th Floor
New York, New York 10014
Attention: Nicholas L. Giannuzzi, Esq.
Facsimile No.: (212) 504-2066
Email: nick@gglaw.us

 
or such other address, facsimile number or email address as such party may hereafter specify for the purpose by notice to the other parties hereto. All such
notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received before 6:00 p.m. in the place of
receipt and such day is a Business Day in the jurisdiction of the place of receipt. Otherwise, any such notice, request or communication shall be deemed not to
have been received until the next succeeding Business Day in the jurisdiction of the place of receipt.
 

Section 13.02     Amendments and Waivers.
 

(a)     No amendment of any provision of this Agreement shall be valid unless the amendment is in writing and signed by Yucatan, Buyer, Camden
and the Equityholders’ Representative.
 

(b)     Except as expressly set forth in this Agreement, no failure or delay by any party in exercising any right, power or privilege hereunder shall
operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. Except as expressly set forth in this Agreement, the rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.
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Section 13.03     Disclosure Schedule References.
 

(a)     The parties hereto agree that any reference in a particular Schedule within the Company Disclosure Schedules shall only be deemed to be an
exception to (or, as applicable, a disclosure for purposes of) (i) the representations and warranties of Yucatan that are contained in the corresponding Section
of this Agreement and (ii) any other representations and warranties of Yucatan that are contained in this Agreement so long as the relevance of that reference
as an exception to (or a disclosure for purposes of) such representations and warranties would be reasonably apparent on its face to a reasonable person who
has read that reference and such representations and warranties.
 

(b)     The parties hereto agree that any reference in a particular Schedule within the Camden Disclosure Schedules shall only be deemed to be an
exception to (or, as applicable, a disclosure for purposes of) (i) the representations and warranties of Camden that are contained in the corresponding Section
of this Agreement and (ii) any other representations and warranties of Camden that are contained in this Agreement so long as the relevance of that reference
as an exception to (or a disclosure for purposes of) such representations and warranties would be reasonably apparent on its face to a reasonable person who
has read that reference and such representations and warranties.
 

Section 13.04     Expenses. Except as otherwise provided herein, all Transaction Costs shall be paid by the party incurring such cost or expense.
 

Section 13.05     Successors and Assignees. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement
without the prior written consent of Buyer, Yucatan, Camden and the Equityholders’ Representative except that Buyer may assign any of its rights hereunder
to any financing source as collateral security without the consent of the other parties hereto.
 

Section 13.06     Governing Law. This Agreement and all claims and causes of action arising out of or relating to this Agreement shall be governed
by and construed in accordance with the laws of the Delaware, without regard to the conflicts of law rules of such state.
 

Section 13.07     Jurisdiction. The parties hereto agree that any Action seeking to enforce any provision of, or based on any matter arising out of or
in connection with, this Agreement and the other Transaction Documents or the transactions contemplated hereby and thereby shall be brought exclusively in
the of the federal courts located in Los Angeles, California in the United States of America, and each of the parties hereby irrevocably consents to the
jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such Action and irrevocably waives, to the fullest extent permitted by
law, any objection that it may now or hereafter have to the laying of the venue of any such Action in any such court or that any such Action brought in any
such court has been brought in an inconvenient forum. Process in any such Action may be served on any party anywhere in the world, whether within or
without the jurisdiction of any such court. Without limiting the foregoing, each party agrees that service of process on such party as provided in Section 13.01
shall be deemed effective service of process on such party.
 

Section 13.08     WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.
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Section 13.09     Counterparts; Effectiveness; No Third-Party Beneficiaries. This Agreement may be signed in any number of counterparts
(including by electronic means) with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become
effective when each party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party has received a
counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by
virtue of any other oral or written agreement or other communication). Except as set forth in Sections 9.03 , 13.13 and 13.14, no provision of this Agreement
is intended to confer any rights, benefits, remedies, obligations or liabilities hereunder upon any Person other than the parties hereto and their respective
successors and assigns.
 

Section 13.10     Entire Agreement. This Agreement and the other Transaction Documents constitute the entire agreement between the parties with
respect to the subject matter of this Agreement and supersede all prior agreements and understandings, both oral and written, between the parties with respect
to the subject matter of this Agreement.
 

Section 13.11     Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall
remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to
modify this Agreement so as to affect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby are consummated as originally contemplated to the fullest extent possible.
 

Section 13.12     Specific Performance. Each party to this Agreement acknowledges and agrees that the other parties may be irreparably damaged in
the event that any of the terms or provisions of this Agreement are not performed in accordance with their specific terms or otherwise are breached.
Therefore, notwithstanding anything to the contrary set forth in this Agreement, each party to this Agreement hereby agrees that the other parties shall be
entitled to seek an injunction or injunctions to prevent breaches of any of the terms or provisions of this Agreement and/or specific performance by any other
party under this Agreement, and each party hereby agrees to waive the defense (and not to interpose as a defense or in opposition) in any such suit that the
other parties have an adequate remedy at law, and hereby agrees to waive any requirement to post any bond in connection with obtaining such relief. The
equitable remedies described in this Section 13.12 shall be in addition to, and not in lieu of, any other remedies permitted under this Agreement, which the
parties may elect to pursue.
 

Section 13.13     Counsel. Buyer, Yucatan and Camden hereby agree, on their own behalf and on behalf of their directors, managers, shareholders,
members, partners, officers, employees and Affiliates, and each of their successors and assigns (all such parties, the “Waiving Parties”), that each of The
Giannuzzi Group LLP or any successor thereto (“GG”) may represent any or all of the Equityholders or any manager, director, shareholder, member, partner,
officer, employee or Affiliate of the Equityholders, in each case, in connection with any dispute, litigation, claim, proceeding or obligation arising out of or
relating to this Agreement, including under any agreements contemplated by this Agreement or the transactions contemplated hereby or thereby
notwithstanding its representation (or any continued representation) of the Company Parties, and each of Buyer, Yucatan and Camden, on behalf of itself and
the Waiving Parties, hereby consents thereto and irrevocably waives (and will not assert) any conflict of interest or any objection arising therefrom or relating
thereto. Buyer, Camden and Yucatan acknowledge that the foregoing provision applies whether or not GG provides legal services to the Company Parties
after the Closing Date.
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Section 13.14     Nonrecourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related
to this Agreement may only be brought against the Persons that are expressly named as parties hereto and then only with respect to the specific obligations set
forth herein with respect to such party. Except to the extent a named party to this Agreement (and then only to the extent of the specific obligations
undertaken by such named party in this Agreement and not otherwise), no past, present or future manager, director, officer, employee, incorporator,
shareholder, member, partner, Affiliate, agent, attorney or representative of any party hereto, and no past, present or future manager, director, officer,
employee, incorporator, shareholder, member, partner, Affiliate, agent, attorney or representative of any of the foregoing, shall have any Liability for any
obligations or Liabilities of any party hereto under this Agreement or for any claim based on, in respect of, or by reason of, the transactions contemplated
hereby.
 

Section 13.15     Landec Guaranty. Guarantor hereby unconditionally and irrevocably guarantees, as primary obligor and not as surety, the due and
punctual payment and performance by Buyer and any permitted assignees thereof of all of their obligations to the Equityholders and the Equityholders’
Representative pursuant to the terms of this Agreement (the “Guaranteed Obligations”). Guarantor hereby represents and warrants to the Equityholders and
the Equityholders’ Representative that (i) it has full organizational power and authority to execute and deliver this Agreement and to perform its obligations
under this Section 13.15, (ii) the execution and delivery of this Agreement by Guarantor and the performance by Guarantor of its obligations under this
Section 13.15 have been duly authorized by all requisite organizational action, and (iii) this Section 13.15 constitutes the valid and legally binding obligation
of Guarantor, enforceable in accordance with its terms and conditions subject to the Enforceability Exceptions.
 

[Signature pages and Exhibits follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Partnership Interest and Stock Purchase Agreement to be duly executed by their
respective authorized officers as of the day and year first above written.
 
 Company:  
    
 YUCATAN FOODS, L.P.  
    
 By: CAMDEN FRUIT CORP., its General Partner  
    
    
 By: /s/ Ardeshir Haerizdeh  
 Name: Ardeshir Haerizadeh  
 Title: President, CEO and Secretary  
    
 Camden:  
    
 CAMDEN FRUIT CORP.  
    
    
 By: /s/ Ardeshir Haerizdeh  
 Name: Ardeshir Haerizadeh  
 Title: President, CEO and Secretary  
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 Buyer:  
    
 APIO, INC.  
    
    
    
 By: /s/ Gregory S. Skinner  
 Name: Gregory S. Skinner  
 Title: Vice President  
    
 Guarantor:  
    
 LANDEC CORPORATION  
    
    
    
 By: /s/ Gregory S. Skinner  
 Name: Gregory S. Skinner  
 Title: Vice President  
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 Equityholders’ Representative:  
    
    
 /s/ Ardeshir Haerizdeh  
 ARDESHIR HAERIZADEH  
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 Limited Partners of Yucatan Foods, L.P.:  
    
 J.F. SHEA CO., INC. AS NOMINEE 1996-1  
    
    
 By: /s/ John C. Morrissey  
 Name: John C. Morrissey  
 Title: Executive Vice President  
    
    
 DESARROLLOS INMOBILIARIOS CUGA, SAPI DE CV 
    
    
 By: /s/ Luis Ramírez Corzo y Hernández  
 Name: Luis Ramírez Corzo y Hernández  
 Title: President  
    
    
 CAMDEN FRUIT CORP.  
    
    
 By: /s/ Ardeshir Haerizdeh  
 Name: Ardeshir Haerizadeh  
 Title: President  
 
 
 

Signature page to Partnership Interest and Stock Purchase Agreement



 
 
 SHAREHOLDERS OF CAMDEN FRUIT CORP.:  
   
   
 /s/ Ardeshir Haerizadeh  
 ARDESHIR HAERIZADEH  
   
 /s/ Dan Walton  
 DAN WALTON  
   
 /s/ Warren Schlichting  
 WARREN SCHLICHTING  
   
 /s/ J. Robert Hall  
 J. ROBERT HALL  
   
 /s/ Sepand Riahi  
 SEPAND RIAHI  
   
 /s/ Allen Lance McInnes  
 ALLEN LANCE MCINNES  
   
 /s/ John Barber  
 JOHN BARBER  
   
 /s/ Michael F. Baxter  
 MICHAEL F. BAXTER  
   
 /s/ Doug Harmon  
 DOUG HARMON  
   
 /s/ George H. Davis, Jr.  
 GEORGE H. DAVIS, JR.  
   
 /s/ R. Adam Cardenas  
 R. ADAM CARDENAS  
   
 /s/ Kevin Gay  
 KEVIN GAY  
   
 /s/ Aaron Morris  
 AARON MORRIS  
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EXHIBIT A
 

Glossary of Defined Terms
 
As used in this Agreement, terms shall have the meanings assigned to them below:
 
“Accountant” has the meaning set forth in Section 2.06(c).
 
“Accounting Principles” means GAAP applied in a manner consistent with the Companies’ past practices used in connection with the preparation of the
Balance Sheet as set forth on Exhibit H.
 
“Acquisition” has the meaning set forth in Section 2.01(b).
 
“Action” means any audit, action, claim, charge, complaint, investigation, suit, demand, proceeding, hearing, arbitration or other alternative dispute
resolution procedure, or prosecution, whether civil, criminal or administrative, in each case, by or before any Governmental Authority or arbitral body.
 
“Adjustment Amount” has the meaning set forth in Section 2.07(d)(i).
 
“Adjustment Consideration” means the Adjustment Amount, in the event that the Adjustment Amount is a positive number. For the avoidance of doubt, any
Adjustment Consideration shall be payable to the Camden Stockholders in the form of additional Stock Consideration.
 
“Adjustment Escrow” has the meaning set forth in Section 2.04(d).
 
“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with such Person.
For purposes of this definition, “control” when used with respect to any Person means the power, directly or indirectly, to direct the management and policies
of such Person, whether through the ownership of voting securities, by Contract or otherwise, and the terms “controlling” and “controlled” have correlative
meanings.
 
“Agreement” has the meaning set forth in the Preamble.
 
“Agreement of Limited Partnership” means the Fourth Amended and Restated Agreement of Limited Partnership of Yucatan dated as of December 31,
2013, as amended by that certain First Amendment to the Fourth Amended and Restated Agreement of Limited Partnership of Yucatan dated as of March 29,
2016, as further amended by that certain Second Amendment to the Fourth Amended and Restated Agreement of Limited Partnership of Yucatan dated as of
August 31, 2017, and as further amended by that certain Third Amendment to the Fourth Amended and Restated Agreement of Limited Partnership of
Yucatan, dated as of December 7, 2017.
 
“Aggregate Acquisition Consideration” has the meaning set forth in Section 2.03.
 
“Anti-Corruption Laws” means (i) the U.S. Foreign Corrupt Practices Act of 1977 (15 U.S.C. §78ddl, et seq, (ii) the Corruption of Foreign Public Officials
Act, SC 2002 c. 8 (Canada), (iii) The Bribery Act of 2010 of the United Kingdom, and (iv) all other anti-bribery, anti-corruption, anti-money laundering and
similar Applicable Laws of each jurisdiction in which any Company Party operates or has operated and which any Person acting on behalf of a Company
Party including any officer, director, employee, agent or Affiliate thereof is conducting or has conducted business involving any Company Party.
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“Applicable Law” means, with respect to any Person, any transnational, domestic or foreign (including Mexico), federal, state or local law (statutory,
common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, Order, injunction, judgment, decree, ruling or other similar
requirement enacted, adopted, promulgated, enforced or applied by a Governmental Authority that is binding upon or applicable to such Person or its
properties, as amended unless expressly specified otherwise.
 
“Articles of Incorporation” shall mean the Camden Fruit Corp. Articles of Incorporation dated as of February 13, 1991 and filed with the California
Secretary of State on February 14, 1991, as amended by Amendments dated February 17, 1993 and July 11, 2014 and filed on March 24, 1993 and July 21,
2014, respectively, with the California Secretary of State.
 
“Balance Sheet” means the unaudited combined balance sheet of the Companies as of the Balance Sheet Date.
 
“Balance Sheet Date” has the meaning set forth in Section 3.07.
 
“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in Los Angeles, California (or, for purposes of Section
13.01, the jurisdiction of the place of receipt of notice) are authorized or required by Applicable Law to close.
 
“Buyer” has the meaning set forth in the Preamble.
 
“Buyer Fundamental Representations” means the warranties and representations of Buyer set forth in Sections 5.01, 5.02, 5.03, 5.05(a), 5.07, 5.11 and
5.13.
 
“Buyer Indemnified Parties” has the meaning set forth in Section 12.02.
 
“Camden” has the meaning set forth in the Preamble.
 
“Camden Disclosure Schedules” means the disclosure schedules dated the date of this Agreement and delivered by Camden to Buyer in connection with the
execution of this Agreement.
 
“Camden Organizational Documents” means the Bylaws adopted by the Board of Directors of Camden on March 1, 1991 and the Articles of Incorporation.
 
“Camden Pro Rata Percentage” means, with respect to each Camden Stockholder, the amount set forth on Exhibit B-2.
 
“Camden Related Parties” has the meaning set forth in Section 4.11.
 
“Camden Shares” has the meaning set forth in the Recitals.
 
“Camden Stockholders” has the meaning set forth in the Recitals.
 
“Capital Contribution” has the meaning set forth in Section 2.01(a).
 
“Cash” means, with respect to any Person, all cash, cash equivalents and marketable securities classified as cash equivalents in accordance with the
Accounting Principles held by such Person at such time and determined in accordance with the Accounting Principles; provided that Cash shall (i) be
calculated net of issued but uncleared checks and drafts written or issued by such Person as of the Reference Time and (ii) be increased by any checks and
drafts received by such Person or deposited for the account of such Person but not yet fully reflected in such Person’s accounts. For any Cash outside the
United States or denominated in a currency other than United States dollars, the amount thereof shall be calculated at the closing “spot rate” reported by
Bloomberg as of the close of business on the date immediately preceding the Closing Date.
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“Cash Consideration” has the meaning set forth in Section 2.03.
 
“Closing” has the meaning set forth in Section 2.02.
 
“Closing Cash” means the aggregate amount of Cash of the Company Parties as of the Reference Time. For the avoidance of doubt, Camden does not keep
any Cash on deposit.
 
“Closing Date” means the date on which the Closing occurs.
 
“Closing Indebtedness” means the aggregate amount of Indebtedness of the Company Parties as of the Reference Time.
 
“Closing Net Working Capital” means, whether positive or negative, as of the Reference Time, (i) Closing Working Capital less (ii) Target Working Capital.
 
“Closing Statement” has the meaning set forth in Section 2.05.
 
“Closing Working Capital” means, as of the Reference Time, (i) the sum of the current assets (excluding Closing Cash and deferred Tax Assets) of the
Companies immediately before the Reference Time less (ii) the sum of the current liabilities (excluding deferred Tax Liabilities, Income Tax payables and
amounts included in the calculation of Closing Indebtedness or Transaction Costs) of the Companies immediately before the Reference Time, in each case
determined in accordance with the Accounting Principles and solely reflecting the categories of current assets and current liabilities included in the illustrative
calculation of Closing Working Capital set forth on Exhibit H.
 
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985 or similar state laws.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Collective Bargaining Agreement” means any collective bargaining agreement, memorandum of understanding or other contractual obligation with any
labor organization, workers council or equivalent employee representative organization.
 
“Common Stock” means the common stock, par value $0.001 per share, of Landec.
 
“Companies” means, collectively, Yucatan, Tanok, Tanokatan and Toluca Gourmet (individually, a “Company”).
 
“Company Disclosure Schedules” means the disclosure schedules dated the date of this Agreement and delivered by Yucatan to Buyer in connection with
the execution of this Agreement.
 
“Company Employee” means, as of a specified time, an employee of a Company as of such time.
 
“Company Insurance Policies” has the meaning set forth in Section 3.16.
 
“Company Parties” means, collectively, the Companies and Camden (individually, a “Company Party”).
 
“Confidential Information” has the meaning set forth in ARTICLE 7.
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“Continuing Employee” means each Company Employee employed by a Company immediately before the Closing whose employment with such Company
(or Buyer or any of its Affiliates) continues after the Closing.
 
“Contract” means any legally binding contract, agreement, lease, sublease, license, commitment, sale or purchase order, indenture, note, bond, loan,
mortgage, deed of trust or instrument.
 
“Covenant Breach” has the meaning set forth in Section 12.02(b).
 
“Damages” means all damages, losses, Liabilities, obligations, settlement payments, interest, penalties, fines, awards, Taxes, costs and expenses (including
reasonable expenses of investigation, accountants’ fees, and reasonable attorneys’ fees and expenses in connection with any Action whether involving a
Third-Party Claim or a claim solely between the parties hereto); provided, however, that “Damages” shall not include either: (i) any punitive damages, except
to the extent actually paid, in connection with a Third-Party Claim, or (ii) any consequential damages, except to the extent (A) such consequential damages
are a reasonably foreseeable consequence of the relevant facts giving rise thereto or (B) such consequential damages are actually paid in connection with a
Third Party Claim.
 
“Disputed Matters” has the meaning set forth in Section 2.06(c).
 
“e-mail” has the meaning set forth in Section 13.01.
 
“EIA Permit” shall have the meaning set forth in the definition of Environmental Claim.
 
“Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA, whether or not covered by ERISA (specifically including any
such type of plan for Company Employees in Mexico even though not covered by ERISA), (ii) any severance, termination protection, change in control,
transaction bonus, retention or similar plan, agreement, arrangement, program or policy or (iii) other plan, agreement, arrangement, program or policy
providing for bonuses, profit-sharing, equity or equity-based compensation or other forms of incentive or deferred compensation, vacation benefits, paid time
off, welfare, cafeteria, flexible benefits account, medical, dental, vision, prescription, life insurance, relocation or expatriate benefits, perquisites, disability or
sick leave benefits, salary continuation, employee assistance program, employee loans, tuition reimbursement, scholarship, housing assistance, educational
assistance, supplemental unemployment benefits, post-employment or retirement benefits (including pension, health, medical or welfare benefits) or other
fringe benefit, in each case, whether formal or informal, oral or written, domestic or foreign established, entered into, contributed to, required to be
contributed to by, sponsored or maintained by any Company Party and (A) in which any Service Provider (or his or her dependents) participate in or receive
benefits under or (or are entitled to participate in or receive benefits under), or (B) for which a Company Party has, or could have, any current or contingent
Liability.
 
“Employment Agreements” means the Employment Agreements executed by and between Buyer and each of Ardeshir Haerizadeh and Dan Walton, setting
forth each such individual’s employment terms post-Closing.
 
“Enforceability Exceptions” has the meaning set forth in Section 3.02.
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“Environmental Claim” means any claim, demand, liability, responsibility, damages (including, without limitation, property damages, personal injury or
natural resource damages), fees (including, without limitation, attorney and consultant fees), costs (including, without limitation, sampling or investigatory
costs, cleanup, equipment, infrastructure, capital expenditures, corrective action or other response costs) or expenses of any type or nature arising pursuant to
or in connection with (i) the noncompliance matters identified in Sections 1.3 and 1.4 and more fully discussed in Sections 4.1 and 4.2 of Ramboll’s Phase I
Environmental Site Assessment and Compliance Review Report dated November 2018 (the “Ramboll Phase I ESA and Compliance Review Report”) and
including, without limitation: (a) with the design and installation of a wastewater discharge treatment system, which installation costs have been estimated at
(but may exceed) $480,000, as necessary to achieve compliance with the wastewater discharge standards (effluent limitations) in effect as of the Closing Date
applicable to the wastewater discharges from the Tanok facility; (b) development, obtaining, and implementation of a regulatory-approved Environmental
Risk Assessment and Accident Prevention Program permit which shall include, at a minimum, common industrial safety practices; (c) achieving and
demonstrating compliance with applicable air emission standards in effect as of the Closing Date which shall include, at a minimum, installation of
monitoring ports and a testing platform and the performance of air sampling; and (d) achieving compliance with Environmental Laws pertaining to
occupational chemical exposure which shall include, at a minimum, conducting a chemical exposure assessment and implementation of appropriate response
measures as warranted, (ii) Tanok’s failure to obtain the Environmental Impact Assessment permit for which an application was submitted in October, 2018
(the “EIA Permit”)1 including, without limitation, any costs associated with any shutdown or partial shutdown of the facility as a result of the failure to
obtain such permit, and (iii) the item described in the third bullet point of Section (d) of Schedule 3.21 of the Disclosure Schedule (relating to industrial park
requirements regarding a construction EIA approval resolution, vegetation buffer and monitoring station). “Environmental Claim” also means any claims,
damages, fines, penalties or regulatory sanctions imposed as a result of a Company’s failure, prior to the Closing, to demonstrate, obtain, or achieve
compliance with respect to the foregoing matters.
 
“Environmental Laws” means any Applicable Law governing, regulating or otherwise relating in any way to: (i) human or worker health or safety; (ii) the
preservation or protection of the indoor or outdoor environment; or (iii) the manufacture, possession, labelling, presence, use, generation, transportation,
treatment, storage, disposal, Release or threatened Release of, or exposure to, any Hazardous Substance.
 
“Environmental Permits” means all Permits relating to or required by Environmental Laws.
 
“Equity Interests” means any and all shares, stock, interests, participations or other equivalents, however designated, of capital stock of a corporation and
any and all ownership interests in a Person including membership interests, partnership interests, units and joint venture interests.
 
“Equityholders” has the meaning set forth in the Recitals.
 
“Equityholder Indemnified Parties” has the meaning set forth in Section 12.04.
 
“Equityholders’ Basket” has the meaning set forth in Section 12.03(b).
 
“Equityholders’ Representative” has the meaning set forth in the Preamble.
 
“ERISA” means the Employee Retirement Income Security Act of 1974.
 
“ERISA Affiliate” of any Person means any other Person which, together with such entity, would be treated as a single employer under Section 414 of the
Code.
 
 

1 Yucatan has advised that an EIA permit is only available for pre-operations and that, as such, the technical permit being applied for is an EAA permit.
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“Escrow Agent” means Computershare Trust Company, N.A., or any other Person mutually agreed upon to serve as agent pursuant to the terms of the Stock
Escrow Agreement.
 
“Escrow Release Date” means December 1, 2021.
 
“Estimated Aggregate Acquisition Consideration” has the meaning set forth in Section 2.05.
 
“Exchange Act” means the Securities Exchange Act of 1934.
 
“Expatriated Employees” has the meaning set forth in Section 3.19(e).
 
“Expiration Date” has the meaning set forth in Section 12.01.
 
“Filing” means any registration, petition, statement, application, schedule, form, declaration, notice, notification, report, submission or information or other
filing, in each case, with a Governmental Authority.
 
“Final Aggregate Acquisition Consideration” has the meaning set forth in Section 2.07(d)(ii).
 
“Financial Statements” has the meaning set forth in Section 3.07.
 
“Fraud” means any occurrence of an event in with respect to which all of the following are true: (i) a representation made by Yucatan in ARTICLE 3, by
Camden in ARTICLE 4 or by an Equityholder in ARTICLE 5 was false when made, (ii) the party making such representation had knowledge or belief that the
representation was false or made the representation with reckless disregard for the truth, (iii) the representation was made with the intent to induce the
recipient to act or refrain from acting, (iv) the recipient acted or did not act in reliance on the representation and (v) the recipient suffered Damages as a result.
 
“Fundamental Representations” means (i) the representations of Yucatan set forth in Sections 3.01, 3.02, 3.04(i), 3.05, 3.06, 3.13(b), 3.14 and 3.22, (ii) the
representations and warranties of Camden set forth in Sections 4.01, 4.02, 4.04(i), 4.05 and 4.12, (iii) the representations and warranties of the Equityholders
set forth in Sections 6.01, 6.02, 6.04(i), 6.05, 6.08 and 6.09, and (iv) the representations and warranties set forth in Sections 4(a) and (b) of the Mexico Equity
Interest Purchase Agreement.
 
“GAAP” means generally accepted accounting principles in the United States consistently applied.
 
“GG” has the meaning set forth in Section 13.13.
 
“Governing Board” means, with respect to a business entity, such entity’s Board of Directors, Sole Director, Board of Managers, Sole Manager, General
Partner, or similar governing body.
 
“Governmental Authority” means any transnational, domestic, foreign, federal, state, local or municipal (i) government, (ii) governmental, regulatory or
administrative authority, commission, department, court, tribunal, agency or official, including any political subdivision thereof, or (iii) body exercising, or
entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power of any nature.
 
“Government Official” means (i) any public or elected official, officer, employee (regardless of rank), or person acting on behalf of a Governmental
Authority, state-owned or state-controlled company, public international organization, political party or entity that is financed in large measure through public
appropriations, is widely perceived to be performing government functions or has its key officers and directors appointed by a Governmental Authority and
(ii) any party official or any person acting on behalf of such party official, including issuers of Permits, airport authorities, state-owned factories or other
businesses, customs, immigration or tax officials, or ministers or representatives of Governmental Authorities.
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“GP Interest” means the outstanding general partnership interests of Yucatan held by Camden.
 
“Guarantor” has the meaning set forth in the Preamble.
 
“Guaranteed Obligations” has the meaning set forth in Section 13.15.
 
“Haerizadeh Interests” means the 1% Equity Interests in Tanok and Tanokatan held by Mr. Haerizadeh.
 
“Hazardous Substance” means any substance, chemical, compound, product, solid, gas, liquid, waste, by-product, material, pollutant or contaminant
regulated or for which liability could arise under any Environmental Laws, including without limitation, asbestos or asbestos-containing materials, PCBs,
pesticides, radon, mold, urea formaldehyde foam, petroleum and petroleum products.
 
“Holdback Agreement” means the agreement among Buyer and the Camden Stockholders setting forth the temporary restrictions on the transfer of all or
substantially all of the Stock Consideration in the form attached hereto as Exhibit I.
 
“Import and Export Laws” means (a) all sanctions, export and re-export Applicable Laws of the United States, including the U.S. International Traffic in
Arms Regulation and the Export Administration Regulations, and (b) all other applicable import and export control Applicable Laws in Mexico and any other
countries in which any Company Party conducts business.
 
“IMSS” has the meaning set forth in Section 3.19(f).
 
“Income Tax” means any federal, state, local, or non-U.S. Tax measured by or calculated with respect to imposed on (i) net income or profits or overall gross
income or gross receipts passive income (however denominated), including any capital gains or alternative minimum Tax, or (ii) multiple bases (including a
corporate franchise, doing business, or occupation Tax) if one or more of the bases on which the Tax may be measured or calculated is described in clause (i)
of this definition.
 
“Income Tax Return” means any Tax Return of a Company Party (as applicable) with respect to any Income Tax.
 
“Indebtedness” means with respect to a Company Party at any date, without duplication, the aggregate amount of: (i) all obligations of the Company Parties
for borrowed money; (ii) all obligations of the Company Parties evidenced by bonds, debentures, notes or other debt instruments; (iii) all obligations in
respect of letters of credit, to the extent drawn (excluding, for the avoidance of doubt, any obligations under letters of credit to the extent they remain open or
undrawn), performance bonds, bankers’ acceptances or similar obligations issued for the account of any Company Party; (iv) all obligations under leases
required in accordance with GAAP to be recorded as capital leases; (v) off-balance sheet financing including synthetic leases, project financing and financing
arrangements with Interamerican Quality Foods, Inc. and Produce Pay; (vi) all liabilities or obligations for net obligations under any interest rate, currency,
commodity and financial markets swap, forward contract or other hedging arrangement; (vii) obligations for the deferred or unpaid purchase price of equity,
property or other assets or services including all seller notes, holdbacks of purchase price and earn out and similar payment obligations, whether contingent or
otherwise; (viii) purchase price indebtedness created or arising under any conditional sale or other title retention agreement with respect to property acquired
(even though the rights and remedies of the sellers or lender under such agreement in the event of default are limited to repossession or sale of such property);
(ix) indebtedness secured by a purchase money mortgage or security interest or similar encumbrance; (x) the deferred costs or fees associated with the
settlement of any litigation or Action involving a Company Party including unpaid consultant fees to GSLLP; (xi) obligations under all accounts payable that
are more than one hundred twenty (120) days past due; (xii) any fees, penalties, premiums or accrued or unpaid interest or other expenses, including
prepayment penalties, make-whole payments and consent or breakage fees, with respect to the items in each of the foregoing clauses (i) through (xi); and
(xiii) all liabilities or obligations under all guarantees with respect to indebtedness of another Person (excluding a Company Party) of a type described in
clauses (i) through (xii), above, whether as obligor, guarantor or otherwise.
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“Indemnification Cap” has the meaning set forth in Section 12.03(a).
 
“Indemnification Escrow” has the meaning set forth in Section 2.04(d).
 
“Indemnification Escrow” means a dollar amount equal to the Indemnification Cap.
 
“Indemnified Party” has the meaning set forth in Section 12.06(a).
 
“Indemnifying Party” has the meaning set forth in Section 12.06(a).
 
“INFONAVIT” has the meaning set forth in Section 3.19(f).
 
“Initial Lock-Up Period” means the period commencing on the Closing Date and ending on the third anniversary of the Closing Date.
 
“Intellectual Property Rights” means all right, title and interest in or relating to intellectual property and similar proprietary rights throughout the world,
whether protected, created or arising under the laws of the United States or any other jurisdiction throughout the world or pursuant to any international
convention and includes all: (i) trade secrets and other Confidential Information including client information, standard operating procedures, patent
applications, non-disclosure agreements and manufacturing data, (ii) inventions, invention disclosures, improvements, shop and royalty rights, know how
(including recipes, formulae, manufacturing processes, methods, techniques and all research and development information), technology, discoveries, designs,
technical data, customer lists and other types of proprietary information, whether patentable or not, and all documentation relating to any of the foregoing,
(iii) computer source codes, programs and other software (including all machine readable code, object code, firmware, operating systems, specifications,
printed listings of code, documentation and related property and information), (iv) rights of publicity or privacy, including with respect to name, likeness or
persona, (v) copyrights and rights in works of authorship, compilations, data, database, and design rights and all other rights associated therewith, (vi) internet
domain names, websites, webpages, social media accounts, uniform resource locators and other names and locators associated with the internet, and rights
relating to the content displayed through the same or associated therewith, (vii) trademarks, service marks, trade names, service names, trade dress, logos,
domain names, corporate names and other source or business identifiers, together with translations, extension, adaptations, derivations and combinations in
connection therewith and all goodwill associated the same, (viii) economic rights of authors and inventors, however denominated, (ix) patents and patent
applications, including for any of the foregoing, and all reexaminations, extensions, reissues and amendments made during inter partes review, (x)
registrations of any of the foregoing, all applications therefor, (xi) right, title, license or privilege under any of the foregoing of any third party granted by a
Contract and (xii) all rights to sue or recover and retain damages and costs and attorneys’ fees for the past, present or future infringement, dilution,
misappropriation, or other violation of any of the foregoing anywhere in the world.
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“Inventory Correction” means the write-down or reserve of approximately $4,173,063 worth of unsellable goods, to be completed by Yucatan prior to the
Closing.
 
“IRS” means the United States Internal Revenue Service.
 
“IT Assets” means any and all computers, computer software, firmware, middleware, servers, workstations, routers, hubs, switches, data communications
lines, and all other information technology assets, including all associated documentation related to any of the foregoing, owned by a Company Party or
licensed or leased to a Company Party.
 
“knowledge of the Companies,” “the Companies’ knowledge” or any other similar knowledge qualifier means the actual knowledge of Dan Walton and
Ardeshir Haerizadeh, assuming a good faith review of the files of the Company Parties relevant to the matter in question and inquiries of employees likely to
have knowledge of such matter (if any).
 
“knowledge of Camden,” “Camden’s knowledge” or any other similar knowledge qualifier means the actual knowledge of Dan Walton and Ardeshir
Haerizadeh, assuming a good faith review of the files of the Company Parties relevant to the matter in question and inquiries of the Yucatan employees likely
to have knowledge of such matter (if any).
 
“Landec” has the meaning set forth in the Preamble.
 
“Landec Financial Statements” has the meaning set forth in Section 5.06(b).
 
“Landec SEC Documents” has the meaning set forth in Section 5.06(a).
 
“Leased Real Property” has the meaning set forth in Section 3.13(a).
 
“Liability” means any liability, obligation or commitment of any kind or nature, whether known or unknown, asserted or unasserted, absolute or contingent,
accrued or unaccrued, disclosed or undisclosed, liquidated or unliquidated, due or to become due, or determined, determinable or otherwise.
 
“Liability Percentage” means, with respect to any Damages owing to any Buyer Indemnified Party(ies) hereunder, as of any date of determination, the
percentage of such Damages for which such Equityholder is responsible pursuant to Section 12.03(f), Section 12.03(g) and Section 12.03(h), if any. For
clarification, an Equityholder’s Liability Percentage may be zero (0) depending on (i) the type of Aggregate Acquisition Consideration received by such
Equityholder (i.e., Preferred Payout or Stock Consideration) and (ii) the aggregate Damages suffered by the Buyer Indemnified Parties as of the date of
determination.
 
“Liability Waterfall” means the Microsoft Excel Spreadsheet to be attached hereto as Exhibit B-2, reflecting the type and order of recovery described in
Section 12.03(f), Section 12.03(g) and Section 12.03(h), assuming a liability range starting at One Dollar ($1.00) and ending at the Final Aggregate
Acquisition Consideration. The Liability Waterfall shall also set forth each Equityholder’s Liability Percentage throughout such range.
 
“Licensed Intellectual Property Rights” means any and all Intellectual Property Rights licensed or sublicensed (or purported to be licensed or sublicensed)
to a Company.
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“Lien” means, with respect to any property, tangible asset, Intellectual Property Right or other intangible asset, any mortgage, lien, pledge, charge, security
interest, deed of trust, encumbrance, restriction, claim, enforcement right, option, pre-emptive right, right of first refusal, or restriction of any nature
(including any restriction on the voting of any security or restriction on the transfer, use or ownership of any security or other asset) or other similar adverse
claim of any kind in respect of such property or asset. For the purposes of this Agreement, a Person shall be deemed to own subject to a Lien any property or
asset which it has acquired or holds subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention
agreement relating to such property or asset.
 
“Limited Partners” means those limited partners set forth on the signature pages hereto.
 
“LP Interests” shall refer to all of the issued and outstanding limited partnership interests of Yucatan, including the Transferred LP Interests.
 
“Management Liability Insurance” has the meaning set forth in Section 9.03(a).
 
“Material Customer” has the meaning set forth in Section 3.24.
 
“Material Supplier” has the meaning set forth in Section 3.24.
 
“Material Adverse Effect” means any result, event, occurrence, fact, condition, circumstance, change, development or effect that, individually or in the
aggregate, has had or would reasonably be expected to have a material adverse effect on the financial condition, business, assets, Liabilities or results of
operations of the Companies, excluding any effect to the extent resulting from (i) changes in general economic or political conditions, including the credit,
debt financial or capital markets, (ii) changes (including changes of Applicable Law and regulatory changes) or conditions generally affecting the industry in
which the Companies operate, (iii) acts of war, sabotage or terrorism or natural disasters involving the United States of America or any other jurisdiction in
which the Companies operate, (iv) any change resulting from the execution and announcement of this Agreement, (v) the taking of any action (or inaction)
(A) requested by Buyer in writing or (B) expressly required by the transactions contemplated hereby, or (vi) the failure to meet internal projections, forecasts
or predictions (provided that clause (vi) shall not prevent an assertion that any fact, effect, change, event or development that resulted in such failure
constitutes or contributed to a Material Adverse Effect); provided, however, that in the case of clauses (i), (ii), and (iii) above, such result, event, occurrence,
fact, condition, circumstance, change, development or effect may be taken into account in determining whether there has been or will be a Material Adverse
Effect to the extent it materially and disproportionally affects the Companies as compared to other Persons or businesses that operate in the same industry in
which the Companies operate.
 
“Mexico Equity Interest Purchase Agreement” has the meaning set forth in Section 11.01(p).
 
“Objections Statement” has the meaning set forth in Section 2.06(b).
 
“Order” means any order, award, decision, injunction, judgment, ruling, decree, writ, subpoena or verdict entered, issued, made or rendered by any
Governmental Authority or legally binding arbitrator of competent jurisdiction.
 
“Organizational Documents” means, with respect to any entity, the certificate of incorporation, articles of incorporation, bylaws, articles of organization,
articles of association, certificate of formation, partnership agreement, limited liability company agreement, formation agreement and other similar
organizational documents of such entity, in each case as amended through the date of this Agreement.
 
“Owned Intellectual Property Rights” means any and all Intellectual Property Rights owned or purported to be owned by a Company.
 

Ex. A-10



 
 
“Permit Indemnity” means any indemnity claim described in clause (ii) of the definition of Environmental Claim.
 
“Permits” has the meaning set forth in Section 3.17.
 
“Permitted Liens” means (i) Liens for unpaid Taxes that are not delinquent or are being contested in good faith by appropriate proceedings promptly
instituted and diligently conducted and for which adequate reserves are maintained on the books of the Company Parties (as applicable), (ii) the interests of
lessors under operating leases, (iii) statutory Liens in favor of warehousemen, landlords, carriers, mechanics, materialmen, laborers or suppliers, incurred in
the ordinary course of business and not in connection with the borrowing of money, and which Liens are for sums not delinquent or sums being contested in
good faith by appropriate proceedings promptly instituted and diligently conducted and for which adequate reserves are maintained on the books of the
Company Parties (as applicable), (iv) Liens arising from deposits made in connection with obtaining worker’s compensation or other unemployment
insurance, (v) purported Liens evidenced by the filing of precautionary UCC financing statements relating solely to operating leases of personal property
entered into in the ordinary course of business, (vi) Liens in favor of customs and revenue authorities arising as a matter of Applicable Law to secure payment
of customs duties in connection with the importation of goods in the ordinary course of business, (vii) non-exclusive licenses of Intellectual Property Rights
granted by a Company Party (as applicable) in the ordinary course of business, (viii) with respect to real property easements, rights of way, restrictions,
encroachments, and other minor defects or irregularities in title, in each case which do not and will not interfere in any material respect with the ordinary
conduct of the business of a Company Party (as applicable), (ix) security deposits to public utilities or to any municipalities or Governmental Authority or
other public authorities when required by such utility, municipality, Governmental Authority or other public authority in connection with the supply of
services or utilities, (x) Liens disclosed on the Balance Sheet securing Specified Closing Indebtedness that will be released at the Closing, and (xi) any Liens
described on the Company Disclosure Schedule.
 
“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a Governmental
Authority.
 
“Post-Closing Statement” has the meaning set forth in Section 2.06(a).
 
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date (and the portion of any Straddle Period that ends on the Closing
Date).
 
“Preferred Limited Partners” means J.F. SHEA CO., INC. AS NOMINEE 1996-1 and DESARROLLOS INMOBILIARIOS CUGA, SAPI DE CV.
 
“Preferred Payout” has the meaning set forth in Section 2.04(a). The Preferred Payout payable to each Preferred Limited Partner is set forth on Exhibit B-1
attached hereto.
 
“Preferred Stock” means the preferred stock, par value $0.001 per share, of Buyer.
 
“Privacy Policies” has the meaning set forth in Section 3.12(a).
 
“Proposed Adjustment Amount” has the meaning set forth in Section 2.06(a).
 
“Real Property Lease” has the meaning set forth in Section 3.13(a).
 
“Reference Time” shall mean 11:59 p.m. Pacific Time on the day immediately preceding the Closing Date.
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“Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge, dispersal, dumping, leaching or
migration of any Hazardous Substance in an indoor or outdoor environment.
 
“Related Party” shall mean any (a) Equityholder, (b) current or former director or officer of a Company Party, (c) any Affiliate of a Company Party or an
Equityholder, and (d) any Affiliate or any “associate” or any member of the “immediate family” (as such terms are respectively defined in Rule 12b-2 and
Rule 16a-1 of the Exchange Act) of any Person described in the foregoing clauses (a) or (b).
 
“Sarbanes-Oxley Act” has the meaning set forth in Section 5.06(a).
 
“Section 9.04 Released Matters” has the meaning set forth in Section 9.04.
 
“Section 9.04 Released Party” has the meaning set forth in Section 9.04.
 
“Section 9.04 Releasor” has the meaning set forth in Section 9.04.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Service Provider” means, as of a specified time, any director, officer, employee or individual independent contractor of a Company Party, as applicable, as
of such time.
 
“Specified Camden Contract” has the meaning set forth in Section 4.07.
 
“Specified Closing Indebtedness” means the Indebtedness of the Company Parties set forth on Exhibit J attached hereto.
 
“Stock Consideration” means, at the Closing, the number of shares of validly issued, fully paid and non-assessable shares of Common Stock set forth on
Exhibit B-1 attached hereto. The term “Stock Consideration” also refers to any additional shares of Common Stock issuable pursuant to the proviso in Section
2.03, the shares of Common Stock comprising the “Adjustment Escrow” and the shares of Common Stock comprising the “Indemnification Escrow”.
Additional Stock Consideration shall also be issued in the event any Adjustment Consideration is payable to the Camden Stockholders.
 
“Stock Escrow Agreement” has the meaning set forth in the Recitals.
 
“Stock Escrow Release Date” has the meaning set forth in Section 12.10(c).
 
“Stock Value” has the meaning set forth in Section 5.13.
 
“Specified Contract” has the meaning set forth in Section 3.10(b).
 
“Straddle Period” means any Tax period that includes (but does not end on) the Closing Date.
 
“Tanok” means Procesadora Tanok, S. de R. L. de C.V., a limited liability company with variable capital organized under the laws of Mexico.
 
“Tanok Employee Savings Plan” has the meaning set forth in Section 3.20(j).
 
“Tanok Organizational Documents” means the public deed (escritura constitutiva) number 91967, dated September 2, 2013, granted before the notary
public number 9 in Mexicali, Baja California, Mr. Carlos Enriquez de Rivera Castellanos.
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“Tanokatan” means Tanokatan, S. de R. L. de C.V., a limited liability company with variable capital organized under the laws of Mexico.
 
“Tanokatan Organizational Documents” means the public deed (escritura pública) number 33,181, dated January 26, 2017, granted before the notary public
number 171, Mr. Juan José Barragán Abascal, in Mexico City.
 
“Target Working Capital” means $15,990,000.
 
“Tax Asset” means any net operating loss, net capital loss, investment tax credit, foreign tax credit, charitable deduction or other credit or tax attribute that
could be carried forward or back to reduce Taxes (including deductions and credits related to alternative minimum Taxes).
 
“Tax Contest” has the meaning set forth in Section 10.02(f).
 
“Tax Law” means Applicable Laws related to Taxes.
 
“Tax Return” means any return, declaration, report, estimate, claim for refund, information return or statement or other document relating to or required to be
filed in connection with Taxes, including any schedule, form, or attachment thereto, and including any amendment thereof.
 
“Taxes” means any federal, state, county, local, territorial, provincial, or foreign income, net income, gross receipts, single business, unincorporated business,
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, escheat, unclaimed property, environmental (including taxes
under Section 59A of the Code), customs duties, equity or ownership interest, franchise, profits, gains, withholding, social security (or similar), payroll,
unemployment, disability, workers compensation, real property, personal property, ad valorem, replacement, sales, use, transfer, registration, value added,
alternative or add-on minimum, estimated, or other tax of any kind whatsoever including any fee, assessment, or other charge in the nature of or in lieu of any
tax, and including any interest, penalty, inflationary index or addition, whether or not disputed and whether imposed by Applicable Law, Order, Contract or
otherwise including any obligation to indemnity or otherwise assume or succeed to the Liability for Taxes of any other individual or entity.
 
“Taxing Authority” means any Governmental Authority responsible for the imposition or collection of any Tax.
 
“Third-Party Claim” has the meaning set forth in Section 12.06(a).
 
“Toluca Gourmet” means Toluca Gourmet Inc., a California corporation.
 
“Toluca Gourmet Organizational Documents” means the Articles of Incorporation of Toluca Gourmet dated and filed with the California Secretary of State
on June 27, 2003 and the Amended and Restated Bylaws adopted by the Board of Directors of Toluca Gourmet on January 1, 2016.
 
“Total Stock Consideration” has the meaning set forth in Section 12.03(f).
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“Transaction Costs” means the aggregate amount of all fees, costs, expenses, charges and other payments of the Company Parties, in each case solely to the
extent incurred, committed to or otherwise payable at or before the Closing by the Company Parties in connection with the transactions contemplated by this
Agreement, and to the extent the same remain unpaid as of the Closing, including (i) expenses of counsel to the Company Parties and the Equityholders and
of any investment banker, broker, consultant, accountant or other Person who performed services or provided advice to the Company Parties, the
Equityholders or any employee (or group of employees) of the Company Parties in connection with the transactions contemplated by this Agreement prior to
Closing and any success fees contingent on the occurrence of the Closing, (ii) the cost of the Management Liability Insurance, (iii) the Equityholders’ (or the
Equityholders’ Representatives) fifty percent (50%) share of the costs and expenses payable at the Closing under the Stock Escrow Agreement, (iv) any
severance, change-in-control bonus, retention bonus, transaction bonus or other payment (contingent or otherwise) to be made by a Company Party to any
Service Provider by virtue of the consummation of the Closing (and the employer portion of any payroll, employment or similar Taxes associated with any of
the foregoing payments), and (v) one-half (1/2) of any Transfer Taxes, in each case in clauses (i) through (v) only to the extent that such amounts have not
been paid by a Company Party before the Reference Time, provided that in the event that a Company Party, as applicable, so pays any portion of the
Transaction Costs before the Reference Time which are to otherwise be paid by Buyer pursuant to this Agreement, Yucatan or Camden, as applicable, shall be
entitled to receive a credit, on a dollar for dollar basis, for such payment at the Closing. Notwithstanding the foregoing, and for the avoidance of doubt,
Transaction Costs shall not include (1) Buyer’s share of any Transfer Taxes under Section 10.02(g), (2) any costs, expenses, bonuses (including any stay or
retention bonuses or similar bonuses or incentives offered or agreed to by Yucatan or Camden, as applicable, before the date hereof), amounts or other
payments (including any Taxes in connection therewith) in each case arising from any arrangements put in place by, or by Yucatan or Camden, as applicable,
at the written request of, Buyer, and (3) so as to avoid duplication, any costs, expenses and other amounts included in Closing Indebtedness or which reduce
Closing Net Working Capital. For clarity, all items noted in the foregoing clauses (1) through (3) shall be the responsibility of Buyer.
 
“Transaction Documents” means this Agreement, the Stock Escrow Agreement and the Mexico Equity Interest Purchase Agreement.
 
“Transfer Tax” means any transfer, documentary, sales, use, stamp, registration, value added or other similar Tax.
 
“Transferred LP Interests” has the meaning set forth in the Recitals.
 
“Transferred Securities” has the meaning set forth in the Recitals.
 
“Transferring Limited Partners” means J.F. Shea Co., Inc. as nominee 1996-1 and Desarrollos Inmobiliarios Cuga, SAPI de CV.
 
“UCC” means the Uniform Commercial Code of the State of Delaware.
 
“Unresolved Claims” has the meaning set forth in Section 12.10(c).
 
“Waiving Parties” has the meaning set forth in Section 13.13.
 
“WARN” means the Worker Adjustment and Retraining Notification Act and any comparable foreign, state or local law.
 
“Warranty Breach” has the meaning set forth in Section 12.02(a).
 
“Yucatan” has the meaning set forth in the Preamble.
 
“Yucatan Organizational Documents” means the Agreement of Limited Partnership and the Certificate of Limited Partnership of Yucatan dated March 30,
2004, and filed with the Delaware Secretary of State on March 31, 2004.
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Exhibit 10.1
 

FOURTH AMENDMENT AND JOINDER TO CREDIT AGREEMENT
AND OTHER LOAN DOCUMENTS

 
This FOURTH AMENDMENT AND JOINDER TO CREDIT AGREEMENT AND OTHER LOAN DOCUMENTS (this “Amendment”), dated as

of November 30, 2018, is among LANDEC CORPORATION, a Delaware corporation, as Borrower (the “Borrower”), the other Loan Parties party hereto, the
Lenders party hereto, JPMORGAN CHASE BANK, N.A., as administrative agent for itself and the other Lenders (in such capacity, the “Administrative
Agent”) and, as of the Joinder Effective Time (as defined below), YUCATAN FOODS, L.P., a Delaware limited partnership (“Yucatan”), CAMDEN FRUIT
CORP., a California corporation (“Camden”), TOLUCA GOURMET, INC., a California corporation (“Toluca”, together with Yucatan and Camden, “New
Loan Parties” and each a “New Loan Party”). Unless otherwise specified herein, capitalized and/or initially capitalized terms used in this Amendment shall
have the meanings ascribed to them in the Credit Agreement (as defined below), as amended hereby.
 

WHEREAS, the Borrower, the other Loan Parties, the Lenders and the Administrative Agent are parties to that certain Credit Agreement, dated as of
September 23, 2016 (as amended, restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Original Credit Agreement”);
 

WHEREAS, on the Initial Effective Date (as hereinafter defined), the Lenders extended credit to the Borrower consisting of (a) a term loan in the
aggregate principal amount of $50,000,000 and (b) a revolving credit facility in an aggregate principal amount not to exceed $100,000,000 at any time
outstanding;
 

WHEREAS, the Borrower has requested that the Lenders extend additional credit to the Borrower consisting of (i) an additional term loan, which
shall be added to, and become a part of, the Term Loan (as hereinafter defined), such that the aggregate principal amount of all Term Loans after giving effect
to the additional term loan shall be $100,000,000 and (ii) an increase to the Revolving Commitment such that the aggregate amount of Revolving
Commitments after giving effect to such increase shall be $105,000,000. The proceeds of the additional term loan and the loans made under the revolving
credit facility shall be used to refinance existing Indebtedness, finance the Yucatan Acquisition (as hereinafter defined), for working capital and general
corporate purposes of the Borrower and its Subsidiaries, including the financing of Permitted Acquisitions, and to pay fees and expenses related to this
Agreement and the other Loan Documents, in connection with any of the foregoing and in connection with any of the transactions contemplated hereby;
 

WHEREAS, the Borrower has requested certain amendments to the Original Credit Agreement as set forth herein; and
 

WHEREAS, subject to the terms and conditions hereof, the Administrative Agent and the Lenders party hereto have agreed to amend the Original
Credit Agreement as set forth herein.
 

NOW, THEREFORE, for and in consideration of the premises and mutual agreements herein contained and for the purposes of setting forth the
terms and conditions of this Amendment and for other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto, intending to be bound, hereby agree as follows:
 

 



 
 
1.     Amendments to the Original Credit Agreement. Subject to the terms and conditions of this Amendment, the Original Credit Agreement, including the
Exhibits and Schedules thereto, are hereby amended as follows (the “Credit Agreement”):
 

(a)     The Table of Contents of the Credit Agreement is hereby amended by deleting reference to “Schedule 5.16”.
 

(b)     Section 1.01 of the Credit Agreement is hereby amended by adding the following definitions in the appropriate alphabetical order:
 

“Arranger” means JPMorgan Chase Bank, N.A., City National Bank and BMO Harris Bank N.A. in their capacities as joint bookrunners and joint
lead arrangers hereunder.
 

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership Regulation.
 

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
 

“Dividing Person” has the meaning assigned to it in the definition of “Division”.
 

“Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among two or more Persons (whether
pursuant to a “plan of division” or similar arrangement), which may or may not include the Dividing Person and pursuant to which the Dividing Person may
or may not survive.
 

“Division Successor” means any Person that, upon the consummation of a Division of a Dividing Person, holds all or any portion of the assets,
liabilities and/or obligations previously held by such Dividing Person immediately prior to the consummation of such Division. A Dividing Person which
retains any of its assets, liabilities and/or obligations after a Division shall be deemed a Division Successor upon the occurrence of such Division.
 

“Flood Laws” has the meaning assigned to such term in Section 8.10.
 

“Fourth Amendment Effective Date” has the meaning assigned to such term in the Preamble.
 

“Fourth Amendment Term Loan Increase” has the meaning assigned to such term in Section 2.01(b).
 

“Initial Effective Date” means September 23, 2016, which was the date on which the initial Loans were made.
 

“Initial Effective Date Term Loan” has the meaning assigned to such term in Section 2.01(b).
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“Letter of Credit Agreement” has the meaning assigned to it in Section 2.06(b).
 

“Maintenance Capital Expenditures” means 50% of depreciation of the Borrower and its Subsidiaries for the applicable period.
 

“Margin Stock” means margin stock within the meaning of Regulations T, U and X, as applicable.
 

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of ERISA, as amended from time to time.
 

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from time
to time.
 

“Regulation D” means Regulation D of the Federal Reserve Board, as in effect from time to time and all official rulings and interpretations
thereunder or thereof.
 

“Regulation T” means Regulation T of the Federal Reserve Board, as in effect from time to time and all official rulings and interpretations
thereunder or thereof.
 

“Regulation U” means Regulation U of the Federal Reserve Board, as in effect from time to time and all official rulings and interpretations
thereunder or thereof.
 

“Regulation X” means Regulation X of the Federal Reserve Board, as in effect from time to time and all official rulings and interpretations
thereunder or thereof.
 

“Yucatan” means Yucatan Foods, L.P, a Delaware limited partnership.
 

“Yucatan Acquisition” means the acquisition by Apio, Inc. of all of the outstanding Equity Interests of Yucatan pursuant to the Yucatan Purchase
Agreement.
 

“Yucatan Purchase Agreement” means that certain Capital Contribution and Partnership Interest and Stock Purchase Agreement dated as of
December 1, 2018, by and among Apio, Inc., a Delaware corporation, Yucatan, Camden Fruit Corp., a California corporation, each Equityholder (as defined
therein) and Ardeshir Haerizadeh, in his capacity as the representative of the Equityholders.
 

(c)     Section 1.01 of Credit Agreement is hereby amended by amending and restating the following definitions set forth therein in their entirety to
read as follows:
 

“Acquisition” means any transaction, or any series of related transactions, consummated on or after the Initial Effective Date, by which any Loan
Party (a) acquires any going business or all or substantially all of the assets of any Person, whether through purchase of assets, merger or otherwise or (b)
directly or indirectly acquires (in one transaction or as the most recent transaction in a series of transactions) at least a majority (in number of votes) of the
Equity Interests of a Person which has ordinary voting power for the election of directors or other similar management personnel of a Person (other than
Equity Interests having such power only by reason of the happening of a contingency) or a majority of the outstanding Equity Interests of a Person.
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“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the NYFRB Rate in
effect on such day plus ½ of 1%, and (c) the Adjusted LIBO Rate for a one-month Interest Period on such day (or if such day is not a Business Day, the
immediately preceding Business Day) plus 1%, provided that, for the purpose of this definition, the Adjusted LIBO Rate for any day shall be based on the
LIBO Screen Rate (or if the LIBO Screen Rate is not available for such one month Interest Period, the Interpolated Rate) at approximately 11:00 a.m. London
time on such day. Any change in the Alternate Base Rate due to a change in the Prime Rate, the NYFRB Rate or the Adjusted LIBO Rate shall be effective
from and including the effective date of such change in the Prime Rate, the NYFRB Rate or the Adjusted LIBO Rate, respectively. If the Alternate Base Rate
is being used as an alternate rate of interest pursuant to Section 2.14 hereof, then the Alternate Base Rate shall be the greater of clause (a) and (b) above and
shall be determined without reference to clause (c) above. For the avoidance of doubt, if the Alternate Base Rate as so determined would be less than zero,
such rate shall be deemed to be zero for purposes of this Agreement.
 

“Applicable Rate” means, for any day, with respect to any Loan, or with respect to the commitment fees payable hereunder, as the case may be, the
applicable rate per annum set forth below under the caption “ABR Spread”, “Eurodollar Spread” or “Commitment Fee Rate”, as the case may be, based upon
the Borrower’s Total Leverage Ratio as of the most recent determination date, provided that until the delivery to the Administrative Agent, pursuant to
Section 5.01, of the Borrower’s consolidated financial information for the fiscal quarter of Borrower ending February 24, 2019, the “Applicable Rate” shall
be the applicable rates per annum set forth below in Category 2:
 

Category Total Leverage
Ratio

ABR Spread Eurodollar
Spread

Commitment
Fee Rate

Category 1 > 4.00 to 1.00 2.25% 3.25% 0.45%
Category 2 ≤ 4.00 to 1.00 but > than 3.50 to 1.00 1.75% 2.75% 0.40%
Category 3 ≤ 3.50 to 1.00 but > than 3.00 to 1.00 1.25% 2.25% 0.35%
Category 4 ≤ 3.00 to 1.00 but > than 2.25 to 1.00 1.00% 2.00% 0.30%
Category 5 ≤ 2.25 to 1.00 but > than 1.75 to 1.00 0.75% 1.75% 0.25%
Category 6 ≤ 1.75 to 1.00 but > than 1.00 to 1.00 0.50% 1.50% 0.20%
Category 7 ≤ 1.00 to 1.00 0.25% 1.25% 0.15%

 
For purposes of the foregoing, (a) the Applicable Rate shall be determined as of the end of each fiscal quarter of the Borrower, based upon the

Borrower’s annual or quarterly consolidated financial statements delivered pursuant to Section 5.01 and (b) each change in the Applicable Rate resulting from
a change in the Total Leverage Ratio shall be effective during the period commencing on and including the date of delivery to the Administrative Agent of
such consolidated financial statements indicating such change and ending on the date immediately preceding the effective date of the next such change,
provided that if the Borrower fails to deliver the annual or quarterly consolidated financial statements required to be delivered by it pursuant to Section 5.01,
the Total Leverage Ratio shall be deemed to be in Category 1 during the period from the expiration of the time for delivery thereof until such consolidated
financial statements are delivered.
 

4



 
 

If at any time the Administrative Agent determines that the financial statements upon which the Applicable Rate was determined were incorrect
(whether based on a restatement, fraud or otherwise), the Borrower shall be required to retroactively pay any additional amount that the Borrower would have
been required to pay if such financial statements had been accurate at the time they were delivered.
 

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and accounted for
as capital leases or financing leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount
thereof determined in accordance with GAAP.
 

“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group (within the
meaning of the Securities Exchange Act of 1934 and the rules of the SEC thereunder as in effect on the date hereof), of Equity Interests representing more
than 35% of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of the Borrower; (b) occupation at any time of a
majority of the seats (other than vacant seats) on the board of directors of the Borrower by Persons who were neither (i) directors of the Borrower on the date
of this Agreement nor (ii) nominated or appointed by the board of directors of the Borrower; or (c) the acquisition of direct or indirect Control of the
Borrower by any Person or group; (d) the Borrower shall cease to own, free and clear of all Liens or other encumbrances, 100% of the outstanding voting
Equity Interests of each of its Subsidiaries, on a fully diluted basis, except as permitted under Section 6.03(a); or (e) each other Loan Party shall cease to own,
free and clear of all Liens or other encumbrances, 100% of the outstanding voting Equity Interests of each of its Subsidiaries (other than Apio Cooling, a
California limited partnership, for which Apio, Inc., a Delaware corporation, shall cease to own at least 60% of the outstanding voting Equity Interests) on a
fully diluted basis, except as permitted under Section 6.03(a).
 

“Change in Law” means the occurrence after the date of this Agreement (or, with respect to any Lender, such later date on which such Lender
becomes a party to this Agreement) of any of the following: (a) the adoption of or taking effect of any law, rule, regulation or treaty, (b) any change in any
law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any Governmental Authority or (c) compliance
by any Lender or the Issuing Bank (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such Lender’s or the Issuing Bank’s
holding company, if any) with any request, guideline, requirement or directive (whether or not having the force of law) of any Governmental Authority made
or issued after the date of this Agreement; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, guidelines, requirements or directives thereunder or issued in connection therewith or in the implementation
thereof, and (y) all requests, rules, guidelines, requirements or directives promulgated by the Bank for International Settlements, the Basel Committee on
Banking Supervision (or any successor or similar authority) or the U.S. or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case
be deemed to be a “Change in Law”, regardless of the date enacted, adopted, issued or implemented.
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“Commitment” means, with respect to each Lender, the sum of such Lender’s Revolving Commitment and Term Commitments. The initial amount
of each Lender’s Commitment is set forth on the Commitment Schedule, or in the Assignment and Assumption or other documentation or record (as such
term is defined in Section 9-102(a)(70) of the New York Uniform Commercial Code) as provided in Section 9.04(b)(ii)(C), pursuant to which such Lender
shall have assumed its Commitment, as applicable.
 

“Earn-Out Obligations” means contingent payment obligations of the Borrower and its Subsidiaries approved by the Administrative Agent in respect
of and in accordance with any one or more Permitted Acquisitions consummated after the Initial Effective Date.
 

“Earn-Out Subordination Agreement” means any subordination agreement executed by a holder of Earn-Out Obligations in favor of the
Administrative Agent from time to time after the Initial Effective Date in form and substance and on terms and conditions satisfactory to the Administrative
Agent.
 

“EBITDA” means, for any period, Net Income for such period plus (a) without duplication and to the extent deducted in determining Net Income for
such period, the sum of (i) Interest Expense (less interest income) for such period, (ii) income tax expense for such period net of tax credits, (iii) all amounts
attributable to depreciation and amortization expense for such period, (iv) any extraordinary non-cash charges for such period and related tax effects, (v) the
amount of any non-cash expense as a result of any grant of Equity Interests to employees, (vi) fees and expenses paid in connection with the Yucatan
Acquisition and the Fourth Amendment and the other Loan Documents in an aggregate amount not to exceed $3,000,000, (vii) any other non-cash charges for
such period, (viii) any unusual, extraordinary or one-time cash items, in an aggregate amount not to exceed (x) 25% of EBITDA for periods ending on or
prior to May 26, 2019 and (y) 20% of EBITDA for periods ending thereafter, in each case, calculated prior to giving effect to this clause (viii), (ix) pro forma
adjustments related to Yucatan earnings prior to the Fourth Amendment Effective Date in amounts equal to (x) $1,301,451 for the fiscal quarter ending May
26, 2018, (y) $208,496 for the fiscal quarter ending August 25, 2018 and (z) approximately $1,982,000 for the fiscal quarter ending November 27, 2018,
minus (b) without duplication and to the extent included in Net Income, (i) any cash payments made during such period in respect of non-cash charges
described in clause (a)(vii) taken in a prior period, (ii) any net gains from the collection of life insurance proceeds, (iii) any aggregate net gain, but not any
aggregate net loss, from the sale, exchange, transfer or other disposition of property or assets not in the ordinary course of business of the Borrower and its
Subsidiaries and related tax effects and (iv) any extraordinary gains and any non-cash items of income (including without limitation, income arising from the
cancellation of Indebtedness) for such period, all calculated for the Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP.
 

“Electronic System” means any electronic system, including e-mail, e-fax, web portal access for the Borrower and any other Internet or extranet-
based site, whether such electronic system is owned, operated or hosted by the Administrative Agent or the Issuing Bank and any of its respective Related
Parties or any other Person, providing for access to data protected by passcodes or other security system.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the rules and regulations promulgated
thereunder.
 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the Borrower, is treated as a single employer under
Section 414(b) or (c) of the Code or Section 4001(14) of ERISA or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a
single employer under Section 414 of the Code.
 

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued thereunder, with respect to a Plan
(other than an event for which the 30 day notice period is waived); (b) the failure to satisfy the “minimum funding standard” (as defined in Section 412 of the
Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an application for
a waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by the Borrower or any ERISA Affiliate of any liability under Title IV
of ERISA with respect to the termination of any Plan; (e) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan administrator of any
notice relating to an intention to terminate any Plan or Plans or to appoint a trustee to administer any Plan; (f) the incurrence by the Borrower or any ERISA
Affiliate of any liability with respect to the withdrawal or partial withdrawal of the Borrower or any ERISA Affiliate from any Plan or Multiemployer Plan; or
(g) the receipt by the Borrower or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from the Borrower or any ERISA Affiliate of
any notice, concerning the imposition upon the Borrower or any ERISA Affiliate of Withdrawal Liability or a determination that a Multiemployer Plan is, or
is expected to be, insolvent, in critical status or in reorganization, within the meaning of Title IV of ERISA.
 

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a
payment to a Recipient: (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i)
imposed as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its applicable lending
office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender,
U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan, Letter of
Credit or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan, Letter of Credit or Commitment
(other than pursuant to an assignment request by the Borrower under Section 2.19(b)) or (ii) such Lender changes its lending office, except in each case to the
extent that, pursuant to Section 2.17, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before such Lender
acquired the applicable interest in a Loan, Letter of Credit or Commitment or to such Lender immediately before it changed its lending office, (c) Taxes
attributable to such Recipient’s failure to comply with Section 2.17(f) and (d) any withholding Taxes imposed under FATCA.
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“FATCA” means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof and any agreement entered
into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental
agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.
 

“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on such day’s federal funds transactions by depositary
institutions, as determined in such manner as the NYFRB shall set forth on its public website from time to time, and published on the next succeeding
Business Day by the NYFRB as the effective federal funds rate, provided that, if the Federal Funds Effective Rate as so determined would be less than zero,
such rate shall be deemed to zero for the purposes of this Agreement.
 

“Fixed Charge Coverage Ratio” means, for any period, the ratio of (a) EBITDA minus Maintenance Capital Expenditures to (b) Fixed Charges, all
calculated for the Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP.
 

“Fixed Charges” means, for any period, without duplication, the sum of scheduled principal payments on Indebtedness actually made, plus cash
Interest Expense, plus cash taxes paid, plus Restricted Payments paid, all calculated for the Borrower and its Subsidiaries on a consolidated basis in
accordance with GAAP; provided that, for the calculation of Fixed Charges as of the last day of the fiscal quarters ending February 24, 2019, May 26, 2019
and August 25, 2019 for the period of four consecutive fiscal quarters then ending (a) Interest Expense shall be calculated for the period commencing on the
Fourth Amendment Effective Date and ending on the last day of the relevant fiscal quarter multiplied by 4.0, 2.0 and 1.33, respectively, and (b) scheduled
principal payments on the Term Loan shall be deemed to be $10,000,000.
 

“Interpolated Rate” means, at any time, for any Interest Period, the rate per annum (rounded to the same number of decimal places as the LIBO
Screen Rate) determined by the Administrative Agent (which determination shall be conclusive and binding absent manifest error) to be equal to the rate that
results from interpolating on a linear basis between: (a) the LIBO Screen Rate for the longest period (for which the LIBO Screen Rate is available) that is
shorter than the Impacted Interest Period and (b) the LIBO Screen Rate for the shortest period (for which the LIBO Screen Rate is available) that exceeds the
Impacted Interest Period, in each case, at such time; provided that, if any Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for
purposes of this Agreement.
 

“Issuing Bank Sublimit” means, as of the Initial Effective Date and the Fourth Amendment Effective Date, (i) $10,000,000, in the case of Chase and
(ii) such amount as shall be designated to the Administrative Agent and the Borrower in writing by an Issuing Bank; provided that any Issuing Bank shall be
permitted at any time to increase or reduce its Issuing Bank Sublimit upon providing five (5) days’ prior written notice thereof to the Administrative Agent
and the Borrower.
 

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any applicable Interest Period or for any ABR Borrowing, the LIBO Screen Rate
at approximately 11:00 a.m., London time, two (2) Business Days prior to the commencement of such Interest Period; provided that, if the LIBO Screen Rate
shall not be available at such time for such Interest Period (an “Impacted Interest Period”), then the LIBO Rate shall be the Interpolated Rate, subject to
Section 2.14 in the event that the Administrative Agent shall conclude that it shall not be possible to determine such Interpolated Rate (which conclusion shall
be conclusive and binding absent manifest error). Notwithstanding the above, to the extent that “LIBO Rate” or “Adjusted LIBO Rate” is used in connection
with an ABR Borrowing, such rate shall be determined as modified by the definition of Alternate Base Rate.
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“LIBO Screen Rate” means, for any day and time, with respect to any Eurodollar Borrowing for any Interest Period or for any ABR Borrowing, the
London interbank offered rate as administered by ICE Benchmark Administration (or any other Person that takes over the administration of such rate for
Dollars) for a period equal in length to such Interest Period as displayed on such day and time on pages LIBOR01 or LIBOR02 of the Reuters screen that
displays such rate (or, in the event such rate does not appear on a Reuters page or screen, on any successor or substitute page on such screen that displays such
rate, or on the appropriate page of such other information service that publishes such rate from time to time as selected by the Administrative Agent in its
reasonable discretion); provided that, if the LIBO Screen Rate as so determined would be less than zero, such rate shall be deemed to zero for the purposes of
this Agreement.
 

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on such day and (b) the Overnight Bank Funding
Rate in effect on such day(or for any day that is not a Business Day, for the immediately preceding Business Day); provided that if none of such rates are
published for any day that is a Business Day, the term “NYFRB Rate” means the rate for a federal funds transaction quoted at 11:00 a.m. on such day
received by the Administrative Agent from a federal funds broker of recognized standing selected by it; provided, further, that if any of the aforesaid rates as
so determined would be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.
 

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans, all LC Exposure, all accrued and unpaid fees and all
expenses, reimbursements, indemnities and other obligations and indebtedness (including interest and fees accruing during the pendency of any bankruptcy,
insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding), obligations and liabilities of any of the
Loan Parties to any of the Lenders, the Administrative Agent, the Issuing Bank or any indemnified party, individually or collectively, existing on the Initial
Effective Date or arising thereafter, direct or indirect, joint or several, absolute or contingent, matured or unmatured, liquidated or unliquidated, secured or
unsecured, arising by contract, operation of law or otherwise, arising or incurred under this Agreement or any of the other Loan Documents or in respect of
any of the Loans made or reimbursement or other obligations incurred or any of the Letters of Credit or other instruments at any time evidencing any thereof.
 

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and overnight Eurodollar borrowings by
U.S.-managed banking offices of depository institutions (as such composite rate shall be determined by the NYFRB as set forth on its public website from
time to time) and published on the next succeeding Business Day by the NYFRB as an overnight bank funding rate.
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“Permitted Acquisition” means any Acquisition approved by the Required Lenders in their discretion.
 

“Prepayment Event” means:
 

(a) any sale, transfer or other disposition (including pursuant to a sale and leaseback transaction) of any property or asset of any Loan Party or any
Subsidiary, other than dispositions described in Section 6.05(a);
 

(b) any casualty or other insured damage to, or any taking under power of eminent domain or by condemnation or similar proceeding of, any
property or asset of any Loan Party or any Subsidiary;
 

(c) the issuance by the Borrower of any Equity Interests, or the receipt by the Borrower of any capital contribution, other than any issuance pursuant
to the shelf registration of the Borrower as in effect on the Initial Effective Date; or
 

(d) the incurrence by any Loan Party or any Subsidiary of any Indebtedness, other than Indebtedness permitted under Section 6.01.
 

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases to
quote such rate, the highest per annum interest rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected
Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by the Administrative
Agent) or any similar release by the Federal Reserve Board (as determined by the Administrative Agent). Each change in the Prime Rate shall be effective
from and including the date such change is publicly announced or quoted as being effective.
 

“Required Lenders” means, subject to Section 2.20, at any time, Lenders having Credit Exposure and unused Commitments representing more than
50% of the sum of the Aggregate Credit Exposure and unused Commitments at such time; provided that, as long as there are only two Lenders, Required
Lenders shall mean both Lenders; provided further that, for purposes of declaring the Loans to be due and payable pursuant to Article VII, and for all
purposes after the Loans become due and payable pursuant to Article VII or the Commitments expire or terminate, then, as to each Lender, clause (a) of the
definition of Swingline Exposure shall only be applicable for purposes of determining its Revolving Exposure to the extent such Lender shall have funded its
participation in the outstanding Swingline Loans.
 

“Revolving Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make Revolving Loans and to acquire
participations in Letters of Credit and Swingline Loans hereunder, expressed as an amount representing the maximum aggregate permitted amount of such
Lender’s Revolving Exposure hereunder, as such commitment may be reduced or increased from time to time pursuant to (a) Section 2.09 and (b)
assignments by or to such Lender pursuant to Section 9.04. The initial amount of each Lender’s Revolving Commitment is set forth on the Commitment
Schedule, or in the Assignment and Assumption pursuant to which such Lender shall have assumed its Revolving Commitment, as applicable. On the Fourth
Amendment Effective Date, the aggregate amount of the Lenders’ Revolving Commitments is $105,000,000.
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“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by the Office of Foreign
Assets Control of the U.S. Department of the Treasury, the U.S. Department of State or by the United Nations Security Council, the European Union, any
European Union member state, Her Majesty’s Treasury of the United Kingdom or other relevant sanctions authority, (b) any Person operating, organized or
resident in a Sanctioned Country, (c) any Person owned or controlled by any such Person or Persons described in the foregoing clauses (a) or (b), or (d) any
Person otherwise the subject of any Sanctions.
 

“Term Commitment” means, with respect to each Lender, the commitment, if any, of such Lender to make Term Loans expressed as an amount
representing the maximum principal amount of the Term Loans to be made by such Lender, as such commitment may be reduced or increased from time to
time pursuant to (a) Section 2.09 and (b) assignments by or to such Lenders pursuant to Section 9.04. The initial amount of each Lender’s Term Commitment
is set forth on the Commitment Schedule or in the Assignment and Assumption pursuant to which such Lender shall have assumed its Term Commitment, as
applicable. As of the Fourth Amendment Effective Date, the aggregate amount of the Lenders’ Term Commitment is $100,000,000.
 

(d)     Section 1.01 of Credit Agreement is hereby amended by deleting the definitions of “Cal Ex” and “Effective Date” in their entirety.
 

(e)     Section 1.04 of the Credit Agreement is hereby amended and restated in its entirety as follows:
 

“SECTION 1.04. Accounting Terms; GAAP.
 

(a)     Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, as
in effect from time to time; provided that, if after the date hereof there occurs any change in GAAP or in the application thereof on the operation of
any provision hereof and the Borrower notifies the Administrative Agent that the Borrower requests an amendment to any provision hereof to
eliminate the effect of such change in GAAP or in the application thereof (or if the Administrative Agent notifies the Borrower that the Required
Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such change
in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before
such change shall have become effective until such notice shall have been withdrawn or such provision amended in accordance herewith.
Notwithstanding any other provision contained herein, (a) all terms of an accounting or financial nature used herein shall be construed, and all
computations of amounts and ratios referred to herein shall be made (i) without giving effect to any election under Financial Accounting Standards
Board Accounting Standards Codification 825-10-25 (or any other Accounting Standards Codification or Financial Accounting Standard having a
similar result or effect) to value any Indebtedness or other liabilities of any Loan Party at “fair value”, as defined therein and (ii) without giving
effect to any treatment of Indebtedness in respect of convertible debt instruments under Financial Accounting Standards Board Accounting Standards
Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value
any such Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the full stated
principal amount thereof and (b) any obligations of any Person to pay rent or other amounts under any lease of (or other arrangement conveying the
right to use) real or personal property, or a combination thereof, which obligations would be required to be classified and accounted for as an
operating lease under GAAP as existing as of December 31, 2015 that are recharacterized and required to be capitalized on the balance sheet of the
lessee due to a change in GAAP effective after December 31, 2015 shall not be treated as Capital Lease Obligations for any purpose under this
Agreement, but instead shall be accounted for as if they were operating leases for all purposes under this Agreement as determined under GAAP as
in effect on December 31, 2015.
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(b)     Notwithstanding anything to the contrary contained in Section 1.04(a) or in the definition of “Capital Lease Obligations,” in the event of an
accounting change requiring all leases to be capitalized, only those leases (assuming for purposes hereof that such leases were in existence on the
date hereof) that would constitute capital leases in conformity with GAAP on the date hereof shall be considered capital leases, and all calculations
and deliverables under this Agreement or any other Loan Document shall be made or delivered, as applicable, in accordance therewith.”

 
(f)     A new Section 1.05 is hereby added to the Credit Agreement to read as follows:

 
“SECTION 1.05 Interest Rates. The Administrative Agent does not warrant or accept responsibility for, and shall not have any liability with respect
to, the administration, submission or any other matter related to the rates in the definition of “LIBO Rate” or with respect to any comparable or
successor rate thereto, or replacement rate therefor.”

 
(g)     Section 1.05 of the Credit Agreement is hereby renumbered as Section 1.06 and amended and restated in its entirety to read as follows:

 
“SECTION 1.06     Pro Forma Adjustments for Acquisitions and Dispositions. To the extent the Borrower or any Subsidiary makes any Permitted
Acquisition or disposition of assets outside the ordinary course of business permitted by Section 6.05 during the period of four fiscal quarters of the
Borrower most recently ended, the financial ratios (including those set forth in Section 6.12) and related definitions, as applicable, shall be calculated
after giving pro forma effect thereto (including pro forma adjustments arising out of events which are directly attributable to the acquisition or the
disposition of assets, are factually supportable and are expected to have a continuing impact, in each case as determined on a basis consistent with
Article 11 of Regulation S-X of the Securities Act of 1933, as amended, as interpreted by the SEC, and as certified by a Financial Officer), as if such
acquisition or such disposition (and any related incurrence, repayment or assumption of Indebtedness) had occurred in the first day of such four-
quarter period.”

 
(h)     Section 2.01 of the Credit Agreement is hereby amended and restated to read as follows:
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“2.01     Commitments.
 

(a)     Subject to the terms and conditions set forth herein, each Lender severally (and not jointly) agrees to make Revolving Loans in dollars to the
Borrower from time to time during the Availability Period in an aggregate principal amount that will not result (after giving effect to any application
of proceeds of such Borrowing pursuant to Section 2.10(a)) in (i) such Lender’s Revolving Exposure exceeding such Lender’s Revolving
Commitment or (ii) the Aggregate Revolving Exposure exceeding the aggregate Revolving Commitments. Within the foregoing limits and subject to
the terms and conditions set forth herein, the Borrower may borrow, prepay and reborrow Revolving Loans.

 
(b)     Each Term Lender made a Term Loan in dollars to the Borrower, on the Initial Effective Date, in an aggregate amount equal to $50,000,000.00
(the “Initial Effective Date Term Loan”). On the Fourth Amendment Effective Date, each Lender with an increased Term Commitment as of the
Fourth Amendment Effective Date agrees, subject to the terms and conditions set forth herein, severally (and not jointly), to lend to Borrower in one
draw its pro rata share of an additional term loan in the aggregate amount of $60,000,000 (the “Fourth Amendment Term Loan Increase”). The
Fourth Amendment Term Loan Increase shall be advanced on a single borrowing on the Fourth Amendment Effective Date and shall be added to,
and become part of, the Term Loan. After giving effect to the Fourth Amendment Term Loan Increase on the Fourth Amendment Effective Date, the
parties hereto agree that the total outstanding principal of the Term Loan on the Fourth Amendment Effective Date is $100,000,000. Amounts
prepaid or repaid in respect of Term Loans may not be reborrowed.”

 
(i)     Section 2.02(b) is hereby amended by replacing the reference to “Effective Date” with a reference to “Initial Effective Date”.

 
(j)     Section 2.05 of the Credit Agreement is hereby amended by deleting the following sentences: “Each such notice shall be irrevocable and shall

specify the requested date (which shall be a Business Day) and amount of the requested Swingline Loan. The Administrative Agent will promptly advise the
Swingline Lender of any such notice received from the Borrower.” and replacing it with “Each such notice shall be in a form approved by Administrative
Agent, shall be irrevocable and shall specify the requested date (which shall be a Business Day) and amount of the requested Swingline Loan. The
Administrative Agent will promptly advise the Swingline Lender of any such notice received from the Borrower.”
 

(k)     Section 2.06(a) of the Credit Agreement is hereby amended by replacing each reference to “Effective Date” with “Initial Effective Date”.
 

(l)     Section 2.06(b) of the Credit Agreement is hereby amended by replacing the following sentence: “ If requested by the Issuing Bank, the
Borrower also shall submit a letter of credit application on the Issuing Bank’s standard form in connection with any request for a “Letter of Credit”.” with “In
addition, as a condition to any such Letter of Credit issuance, the Borrower shall have entered into a continuing agreement (or other letter of credit agreement)
for the issuance of letters of credit and/or shall submit a letter of credit application, in each case, as required by the Issuing Bank and using such bank’s
standard form (each, a “Letter of Credit Agreement”).”
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(m)     Section 2.06(f) of the Credit Agreement is hereby amended by adding “, any Letter of Credit Agreement” in clause (i) between “Letter of
Credit Agreement” and “or this Agreement”.
 

(n)     A new clause (m) is hereby added to Section 2.06 of the Credit Agreement to read as follows:
 

“(m)      Letters of Credit Issued for Account of Subsidiaries. Notwithstanding that a Letter of Credit issued or outstanding hereunder supports any
obligations of, or is for the account of, a Subsidiary, or states that a Subsidiary is the “account party,” “applicant,” “customer,” “instructing party,” or
the like of or for such Letter of Credit, and without derogating from any rights of the applicable Issuing Bank (whether arising by contract, at law, in
equity or otherwise) against such Subsidiary in respect of such Letter of Credit, the Borrower (i) shall reimburse, indemnify and compensate the
applicable Issuing Bank hereunder for such Letter of Credit (including to reimburse any and all drawings thereunder) as if such Letter of Credit had
been issued solely for the account of the Borrower and (ii) irrevocably waives any and all defenses that might otherwise be available to it as a
guarantor or surety of any or all of the obligations of such Subsidiary in respect of such Letter of Credit. The Borrower hereby acknowledges that the
issuance of such Letters of Credit for its Subsidiaries inures to the benefit of the Borrower, and that the Borrower’s business derives substantial
benefits from the businesses of such Subsidiaries.”

 
(o)     Section 2.07(b) is hereby amended to delete reference to “Federal Funds Effective Rate” and replacing it with “NYFRB Rate”.

 
(p)     Section 2.09 (a) is hereby amended and restated in its entirety to read as follows:

 
“(a)     Unless previously terminated, (i) all Term Commitments shall terminate at 5:00 p.m., Chicago time, on the Fourth Amendment Effective Date
and (ii) all the Revolving Commitments shall terminate on the Revolving Credit Maturity Date.”

 
(q)     Section 2.09(e)(i) is hereby amended by replacing reference to “$25,000,000” with reference to “$10,000,000”.

 
(r)     Section 2.09(e)(ii) is hereby amended and restated in its entirety to read as follows:

 
“(ii) the Borrower may make a maximum of 1 such additional request after the Fourth Amendment Effective Date,”

 
(s)     Section 2.09(e)(iii) is hereby amended by replacing reference to “$75,000,000” with reference to “$10,000,000” .

 
(t)     Section 2.09(f) is hereby amended to replace reference to “Effective Date” to a reference to “Initial Effective Date”.

 
(u)     Section 2.10(b) is hereby amended and restated in its entirety to read as follows:
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“(b)     The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of each Term Lender on each date set forth
below the aggregate principal amount set forth opposite such date (as adjusted from time to time pursuant to Section 2.11(d) or 2.18(b)):

 
Date Amount

March 1, 2019 $2,500,000
June 1, 2019 $2,500,000
September 1, 2019 $2,500,000
December 1, 2019 $2,500,000
March 1, 2020 $2,500,000
June 1, 2020 $2,500,000
September 1, 2020 $2,500,000
December 1, 2020 $2,500,000
March 1, 2021 $2,500,000
June 1, 2021 $2,500,000
September 1, 2021 $2,500,000
Term Maturity Date The entire unpaid principal amount of all

Term Loans
 

; provided if any date set forth above is not a Business Day, then payment shall be due and payable on the Business Day immediately preceding such
date. To the extent not previously paid, all unpaid Term Loans shall be paid in full in cash by the Borrower on the Term Maturity Date.”

 
(v)     Section 2.11(c) is hereby amended and restated in its entirety to read as follows:

 
“(c)     In the event and on each occasion that any Net Proceeds are received by or on behalf of any Loan Party or any Subsidiary in respect of any
Prepayment Event, the Borrower shall, immediately after such Net Proceeds are received by any Loan Party or Subsidiary, prepay the Obligations
and cash collateralize the LC Exposure as set forth in Section 2.11(d) below in an aggregate amount equal to 100% of such Net Proceeds; provided
that, in the case of a sale or other disposition of the Windset Investment, (i) if the Total Leverage Ratio (calculated on a pro forma basis (x) as if such
disposition was made on the first day of the fiscal quarter then last ended for which financial statements have been delivered and (y) without giving
effect to any income from the Windset Investment for the period of four consecutive fiscal quarters then last ended for which financial statements
have been delivered) is less than or equal to 3.00 to 1.0, the Borrower shall not be required to apply the Net Proceeds of such sale to prepay the
Obligations and (ii) if the Total Leverage Ratio (calculated on a pro forma basis (x) as if such disposition was made on the first day of the fiscal
quarter then last ended for which financial statements have been delivered and (y) without giving effect to any income from the Windset Investment
for the period of four consecutive fiscal quarters then last ended for which financial statements have been delivered) is greater than 3.00 to 1.0, the
Borrower shall be required to apply the Net Proceeds of such sale to prepay the Obligations until the pro forma Total Leverage Ratio is less than or
equal to 3.00 to 1.0; provided further that, in the case of any event described in clause (a) or (b) of the definition of the term “Prepayment Event”
(other than a sale or other disposition of the Windset Investment), if the Borrower shall deliver to the Administrative Agent a certificate of a
Financial Officer to the effect that the Loan Parties intend to apply the Net Proceeds from such event (or a portion thereof specified in such
certificate), within 180 days after receipt of such Net Proceeds, to acquire (or replace or rebuild) real property, equipment or other tangible assets
(excluding Inventory) to be used in the business of the Loan Parties, and certifying that no Default or Event of Default has occurred and is
continuing, then no prepayment shall be required pursuant to this paragraph in respect of the Net Proceeds specified in such certificate, provided that
to the extent of any such Net Proceeds that have not been so applied by the end of such 180 day period, a prepayment shall be required at such time
in an amount equal to such Net Proceeds that have not been so applied; provided further that the Borrower shall not be permitted to make elections to
use Net Proceeds to acquire (or replace or rebuild) real property, equipment or other tangible assets (excluding Inventory) with respect to Net
Proceeds in any fiscal year in an aggregate amount in excess of $25,000,000.”
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(w)     Sections 2.12(a) and 2.12(b) are hereby amended by replacing each reference to “Effective Date” with a reference to “Initial Effective Date”.
 

(x)     Section 2.14 is hereby amended and restated in its entirety as follows:
 

“SECTION 2.14      Alternate Rate of Interest; Illegality.
 

(a)     If prior to the commencement of any Interest Period for a Eurodollar Borrowing:
 

(i)     the Administrative Agent determines (which determination shall be conclusive and binding absent manifest error) that adequate and
reasonable means do not exist for ascertaining the Adjusted LIBO Rate or the LIBO Rate, as applicable (including, without limitation, by means of
an Interpolated Rate or because the LIBO Screen Rate is not available or published on a current basis) for such Interest Period; or

 
(ii)     the Administrative Agent is advised by the Required Lenders that the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such

Interest Period will not adequately and fairly reflect the cost to such Lenders (or Lender) of making or maintaining their Loans (or Loan) included in
such Borrowing for such Interest Period; then the Administrative Agent shall give notice thereof to the Borrower and the Lenders through Electronic
System as provided in Section 9.01 as promptly as practicable thereafter and, until the Administrative Agent notifies the Borrower and the Lenders
that the circumstances giving rise to such notice no longer exist, (A) any Interest Election Request that requests the conversion of any Borrowing to,
or continuation of any Borrowing as, a Eurodollar Borrowing shall be ineffective and any such Eurodollar Borrowing shall be repaid or converted
into an ABR Borrowing on the last day of the then current Interest Period applicable thereto, and (B) if any Borrowing Request requests a Eurodollar
Borrowing, such Borrowing shall be made as an ABR Borrowing.
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(b)     If any Lender determines that any Requirement of Law has made it unlawful, or if any Governmental Authority has asserted that it is unlawful,
for any Lender or its applicable lending office to make, maintain, fund or continue any Eurodollar Borrowing, or any Governmental Authority has
imposed material restrictions on the authority of such Lender to purchase or sell, or to take deposits of, dollars in the London interbank market, then,
on notice thereof by such Lender to the Borrower through the Administrative Agent, any obligations of such Lender to make, maintain, fund or
continue Eurodollar Loans or to convert ABR Borrowings to Eurodollar Borrowings will be suspended until such Lender notifies the Administrative
Agent and the Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, the Borrower will
upon demand from such Lender (with a copy to the Administrative Agent), either prepay or convert all Eurodollar Borrowings of such Lender to
ABR Borrowings, either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurodollar Borrowings
to such day, or immediately, if such Lender may not lawfully continue to maintain such Loans. Upon any such prepayment or conversion, the
Borrower will also pay accrued interest on the amount so prepaid or converted.

 
(c)     If at any time the Administrative Agent determines (which determination shall be conclusive absent manifest error) that (i) the circumstances
set forth in clause (a)(i) have arisen and such circumstances are unlikely to be temporary or (ii) the circumstances set forth in clause (a)(i) have not
arisen but either (w) the supervisor for the administrator of the LIBO Screen Rate has made a public statement that the administrator of the LIBO
Screen Rate is insolvent (and there is no successor administrator that will continue publication of the LIBO Screen Rate), (x) the administrator of the
LIBO Screen Rate has made a public statement identifying a specific date after which the LIBO Screen Rate will permanently or indefinitely cease
to be published by it (and there is no successor administrator that will continue publication of the LIBO Screen Rate), (y) the supervisor for the
administrator of the LIBO Screen Rate has made a public statement identifying a specific date after which the LIBO Screen Rate will permanently or
indefinitely cease to be published or (z) the supervisor for the administrator of the LIBO Screen Rate or a Governmental Authority having
jurisdiction over the Administrative Agent has made a public statement identifying a specific date after which the LIBO Screen Rate may no longer
be used for determining interest rates for loans, then the Administrative Agent and the Borrower shall endeavor to establish an alternate rate of
interest to the LIBO Rate that gives due consideration to the then prevailing market convention for determining a rate of interest for syndicated loans
in the United States at such time, and shall enter into an amendment to this Agreement to reflect such alternate rate of interest and such other related
changes to this Agreement as may be applicable (but, for the avoidance of doubt, such related changes shall not include a reduction of the Applicable
Rate). Notwithstanding anything to the contrary in Section 9.02, such amendment shall become effective without any further action or consent of any
other party to this Agreement so long as the Administrative Agent shall not have received, within five Business Days of the date notice of such
alternate rate of interest is provided to the Lenders, a written notice from the Required Lenders stating that such Required Lenders object to such
amendment. Until an alternate rate of interest shall be determined in accordance with this clause (c) (but, in the case of the circumstances described
in clause (ii) of the first sentence of this Section 2.14(c), only to the extent the LIBO Screen Rate for such Interest Period is not available or
published at such time on a current basis), (x) any Interest Election Request that requests the conversion of any Borrowing to, or continuation of any
Borrowing as, a Eurodollar Borrowing shall be ineffective and any such Eurodollar Borrowing shall be repaid or converted into an ABR Borrowing
on the last day of the then current Interest Period applicable thereto, and (y) if any Borrowing Request requests a Eurodollar Borrowing, such
Borrowing shall be made as an ABR Borrowing; provided that, if such alternate rate of interest shall be less than zero, such rate shall be deemed to
be zero for the purposes of this Agreement.”
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(y)     The title of Section 2.17 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
 

“SECTION 2.17 Withholding Taxes; Gross-Up.”
 

(z)     Section 2.17(h) is hereby amended and restated in its entirety to read as follows:
 

“(h)     Survival. Each party’s obligations under this Section 2.17 shall survive the resignation or replacement of the Administrative Agent or any
assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all
obligations under any Loan Document (including the payment in full of the Secured Obligations).”

 
(aa)     Section 2.18(e) is hereby amended by replacing the reference to “Federal Funds Effective Rate” with reference to “NYFRB Rate”.

 
(bb)     Section 2.19(b) is hereby amended by adding the following at the end of such clause to read as follows:

 
“Each party hereto agrees that (x) an assignment required pursuant to this paragraph may be effected pursuant to an Assignment and Assumption
executed by the Borrower, the Administrative Agent and the assignee (or, to the extent applicable, an agreement incorporating an Assignment and
Assumption by reference pursuant to a Platform as to which the Administrative Agent and such parties are participants), and (y) the Lender required
to make such assignment need not be a party thereto in order for such assignment to be effective and shall be deemed to have consented to and be
bound by the terms thereof; provided that, following the effectiveness of any such assignment, the other parties to such assignment agree to execute
and deliver such documents necessary to evidence such assignment as reasonably requested by the applicable Lender, provided that any such
documents shall be without recourse to or warranty by the parties thereto.”

 
(cc)     Section 2.20 of the Credit Agreement is hereby amended by (i) adding a new clause (b) as written below and (ii) existing clauses (b), (c) and

(d) are hereby renumbered as clauses (c), (d) and (e), respectively:
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“(b)     any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of such Defaulting Lender
(whether voluntary or mandatory, at maturity, pursuant to Section 2.18(b) or otherwise) or received by the Administrative Agent from a Defaulting
Lender pursuant to Section 9.08 shall be applied at such time or times as may be determined by the Administrative Agent as follows: first, to the
payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; second, to the payment on a pro rata basis of any
amounts owing by such Defaulting Lender to any Issuing Bank or Swingline Lender hereunder; third, to cash collateralize the Issuing Banks’ LC
Exposure with respect to such Defaulting Lender in accordance with this Section; fourth, as the Borrower may request (so long as no Default or
Event of Default exists), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by
this Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the Borrower, to be held in a
deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under
this Agreement and (y) cash collateralize the Issuing Banks’ future LC Exposure with respect to such Defaulting Lender with respect to future
Letters of Credit issued under this Agreement, in accordance with this Section; sixth, to the payment of any amounts owing to the Lenders, the
Issuing Banks or Swingline Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the Issuing Banks or
Swingline Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement or under any
other Loan Document; seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrower as a result of
any judgment of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s
breach of its obligations under this Agreement or under any other Loan Document; and eighth, to such Defaulting Lender or as otherwise directed by
a court of competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loans or LC Disbursements in
respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit
were issued at a time when the conditions set forth in Section 4.02 were satisfied or waived, such payment shall be applied solely to pay the Loans
of, and LC Disbursements owed to, all non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or LC
Disbursements owed to, such Defaulting Lender until such time as all Loans and funded and unfunded participations in the Borrower’s obligations
corresponding to such Defaulting Lender’s LC Exposure and Swingline Loans are held by the Lenders pro rata in accordance with the Commitments
without giving effect to clause (d) below. Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or
held) to pay amounts owed by a Defaulting Lender or to post cash collateral pursuant to this Section shall be deemed paid to and redirected by such
Defaulting Lender, and each Lender irrevocably consents hereto;”

 
(dd)     Section 3.04(a) of the Credit Agreement is hereby amended by deleting the second reference to “May 29, 2016” and replacing it with “May

27, 2018”.
 

(ee)     Section 3.04(b) of the Credit Agreement is hereby amended by replacing reference to “May 29, 2016” with “May 27, 2018”.
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(ff)     Section 3.11(a) of the Credit Agreement is hereby amended by replacing each reference to “Effective Date” with a reference to “Initial
Effective Date”.
 

(gg)     A new Section 3.11(b) is hereby added to the Credit Agreement to read as follows:
 

“(b)     As of the Fourth Amendment Effective Date, to the best knowledge of the Borrower, the information included in the Beneficial Ownership
Certification provided on or prior to the Fourth Amendment Effective Date to any Lender in connection with this Agreement is true and correct in all
material respects.”

 
(hh)     Sections 3.13, 3.14 and 3.17 of the Credit Agreement are hereby amended to replace each reference to “Effective Date” with a reference to

“Fourth Amendment Effective Date”.
 

(ii)     Section 3.18 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
 

“SECTION 3.18. Margin Regulations. No Loan Party is engaged and will not engage, principally or as one of its important activities, in the business
of purchasing or carrying Margin Stock, or extending credit for the purpose of purchasing or carrying Margin Stock, and no part of the proceeds of
any Borrowing or Letter of Credit hereunder will be used to buy or carry any Margin Stock. Following the application of the proceeds of each
Borrowing or drawing under each Letter of Credit, not more than 25% of the value of the assets (either of any Loan Party only or of the Loan Parties
and their Subsidiaries on a consolidated basis) will be Margin Stock.”

 
(jj)     A new Section 3.24 of the Credit Agreement is hereby added to the Credit Agreement to read as follows:

 
“SECTION 3.24     Plan Assets; Prohibited Transactions. None of the Loan Parties or any of their Subsidiaries is an entity deemed to hold “plan
assets” (within the meaning of the Plan Asset Regulations), and neither the execution, delivery or performance of the transactions contemplated
under this Agreement, including the making of any Loan and the issuance of any Letter of Credit hereunder, will give rise to a non-exempt
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code.”

 
(kk)     Sections 4.01(c), 4.01(d), 4.01(e), 4.01(f), 4.01(j), 4.01(k) and 4.01(o) of the Credit Agreement are hereby amended to replace each reference

to “Effective Date” with a reference to “Initial Effective Date”.
 

(ll)     The last sentence of Section 4.01 of the Credit Agreement is hereby amended to replace the reference to “Effective Date” with a reference to
“Initial Effective Date”.
 

(mm)     Section 5.01(h) of the Credit Agreement is hereby amended and restated in its entirety as follows:
 

“(h)     promptly following any request therefor, (x) such other information regarding the operations, material changes in ownership of Equity
Interests, business affairs and financial condition of any Loan Party or any Subsidiary, or compliance with the terms of this Agreement, as the
Administrative Agent or any Lender may reasonably request and (y) information and documentation reasonably requested by the Administrative
Agent or any Lender for purposes of compliance with applicable “know your customer” and anti-money laundering rules and regulations, including
the USA PATRIOT Act and the Beneficial Ownership Regulation; and”
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(nn)     Section 5.02 of the Credit Agreement is hereby amended by (i) deleting the “and” at the end of clause (e) thereof, (ii) deleting the “.” from the
end of clause (f) thereof and substituting “; and” therefor and (iii) adding a new clause (g) at the end thereof to read as follows:
 

“(g)     any change in the information provided in the Beneficial Ownership Certification delivered to such Lender that would result in a change to
the list of beneficial owners identified in such certification.”

 
(oo)     Section 5.03 of the Credit Agreement is hereby amended and restated in its entirety to read as follows”

 
“SECTION 5.03 Existence; Conduct of Business. Each Loan Party will, and will cause each Subsidiary to, (a) do or cause to be done all things
reasonably necessary to preserve, renew and keep in full force and effect its legal existence and the rights, qualifications, licenses, permits,
franchises, governmental authorizations, intellectual property rights, licenses and permits material to the conduct of its business, and maintain all
requisite authority to conduct its business in each jurisdiction in which its business is conducted; provided that the foregoing shall not prohibit any
merger, consolidation, Division, liquidation or dissolution permitted under Section 6.03 and (b) carry on and conduct its business in substantially the
same manner and in substantially the same fields of enterprise as it is presently conducted (it being acknowledged that such restriction shall not
require such line of business to engage in business activities involving only produce).”

 
(pp)     Section 5.08(b) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

 
“(b)     The Borrower will not request any Borrowing or Letter of Credit, and the Borrower shall not use, and shall procure that its Subsidiaries and
its or their respective directors, officers, employees and agents shall not use, the proceeds of any Borrowing or Letter of Credit (a) in furtherance of
an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of any
Anti-Corruption Laws, (b) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned
Person, or in any Sanctioned Country, except to the extent permitted for a Person required to comply with Sanctions, or (c) in any manner that would
result in the violation of any Sanctions applicable to any party hereto.”

 
(qq)     Section 5.13 and Section 5.14 of the Credit Agreement are hereby amended to replace each reference to “Effective Date” with a reference to “

Initial Effective Date”.
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(rr)     Section 5.16 of the Credit Agreement is hereby deleted in its entirety and replaced with “[Intentionally Omitted]”.
 

(ss)     Section 6.01(i) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
 

“(i)     Indebtedness of any Person that becomes a Subsidiary after the date hereof other than as a result of a Division; provided that (i) such
Indebtedness exists at the time such Person becomes a Subsidiary and is not created in contemplation of or in connection with such Person becoming
a Subsidiary and (ii) the aggregate principal amount of Indebtedness permitted by this clause (i) together with any Refinance Indebtedness in respect
thereof permitted by clause (f) above, shall not exceed $2,500,000 at any time outstanding;”

 
(tt)     Section 6.01(j) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

 
“(j)     Indebtedness of the Borrower secured solely by the Windset Investment; provided that (i) the aggregate principal amount of Indebtedness
permitted by this clause (j) shall not exceed $50,000,000 at any time outstanding, (ii) after giving effect to the incurrence of such Indebtedness, the
Total Leverage Ratio shall not be greater than 3.00 to 1.0 and the Borrower shall be in compliance with each other financial covenant set forth in
Section 6.12, in each case, calculated on a pro forma basis (x) as if such Indebtedness was incurred on the first day of the fiscal quarter then last
ended for which financial statements have been delivered and (y) without giving effect to any income from the Windset Investment for the period of
four consecutive fiscal quarters then last ended for which financial statements have been delivered, and (iii) such Indebtedness shall otherwise be on
terms and subject to subordination provisions and/or agreement acceptable to the Administrative Agent in its sole discretion (provided that (x) a
payment blockage period for Events of Default of not less than 120 days shall be acceptable to Administrative Agent (other than Events of Default
under clauses (a), (b), (h), (i) and (j) of Article VII, which shall result in a permanent payment blockage) and (y) such subordination provisions or
agreement shall allow the Borrower to liquidate the Windset Investment at any time and use the proceeds to repay such Indebtedness, and for the
holder of such Indebtedness to foreclose on the Borrower’s Windset Investment (and apply any such proceeds thereof to such Indebtedness), but
shall not allow such holder to foreclose on or to take any other enforcement actions or remedies against any other assets or property of the Borrower,
any other Loan Party or any of their Subsidiaries or against the Borrower, any such Loan Party or any such Subsidiaries);”

 
(uu)     Section 6.01(k) of the Credit Agreement is hereby amended by removing the reference to “and” at the end of such clause.

 
(vv)     Section 6.03(a) of the Credit Agreement is hereby amended and restated to read as follows:

 
“(a)     No Loan Party will, nor will it permit any Subsidiary to, merge into or consolidate with any other Person, or permit any other Person to merge
into or consolidate with it, consummate a Division as the Dividing Person, or liquidate or dissolve, except that, if at the time thereof and immediately
after giving effect thereto no Event of Default shall have occurred and be continuing, (i) any Subsidiary of the Borrower (or, in connection with a
Permitted Acquisition, any other Person) may merge into the Borrower in a transaction in which the Borrower is the surviving entity, (ii) any Loan
Party (other than the Borrower) (or, in connection with a Permitted Acquisition, any other Person) may merge into any Subsidiary in a transaction in
which the surviving entity is a Subsidiary and, if any party to such merger is a Loan Party, such surviving entity is a Loan Party or becomes a Loan
Party concurrently with such merger and (iii) any Subsidiary that is not a Loan Party may liquidate or dissolve if the Borrower determines in good
faith that such liquidation or dissolution is in the best interests of the Borrower and is not materially disadvantageous to the Lenders; provided that
any such merger involving a Person that is not a wholly owned Subsidiary immediately prior to such merger shall not be permitted unless also
permitted by Section 6.04.”
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(ww)     Section 6.03(c) of the Credit Agreement is hereby amended to replace reference to “Effective Date” with a reference to “ Initial Effective
Date”.
 

(xx)     The lead-in of Section 6.04 of the Credit Agreement is hereby amended and restated to read as follows:
 

“SECTION 6.04     Investments, Loans, Advances, Guarantees and Acquisitions. No Loan Party will, nor will it permit any Subsidiary to, form any
subsidiary after the Initial Effective Date, or purchase, hold or acquire (including pursuant to any merger with, or as a Division Successor pursuant to
the Division of, any Person that was not a Loan Party and a wholly owned Subsidiary prior to such merger or Division) any Equity Interests,
evidences of indebtedness or other securities (including any option, warrant or other right to acquire any of the foregoing) of, make or permit to exist
any loans or advances to, Guarantee any obligations of, or make or permit to exist any investment or any other interest in, any other Person, or
purchase or otherwise acquire (in one transaction or a series of transactions) any assets of any other Person constituting a business unit (whether
through purchase of assets, merger or otherwise), except:”

 
(yy)     Section 6.04(n) of the Credit Agreement is hereby amended by replacing each reference to “Effective Date” with a reference to “Initial

Effective Date”.
 

(zz)     Section 6.05(g) of the Credit Agreement is hereby amended and restated to read as follows:
 

“(g)     sale or other disposition of the Windset Investment; provided that the proceeds of such sale or disposition are applied in accordance with
Section 2.11(c), as applicable;”

 
(aaa)     Section 6.12(a) of the Credit Agreement is hereby amended by replacing reference to “November 27, 2016” with a reference to “February

24, 2018”.
 

(bbb)     Section 6.12(b) of the Credit Agreement is hereby amended and restated to read as follows:
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“(b)     Maximum Total Leverage Ratio. The Borrower will not permit the Total Leverage Ratio, on the last day of any fiscal quarter ending during
any period set forth below, to be greater than the ratio set forth below opposite such period:

 
Period Ratio

February 24, 2019 4.50 to 1.0
May 26, 2019 4.50 to 1.0

August 25, 2019 4.50 to 1.0
November 24, 2019 4.00 to 1.0

March 1, 2020 4.00 to 1.0
May 31, 2020 4.00 to 1.0

August 30, 2020 4.00 to 1.0
November 29, 2020 3.50 to 1.0
February 28, 2021 3.50 to 1.0

May 30, 2021 3.50 to 1.0
August 29, 2021 and the last day of each fiscal

quarter ending thereafter
3.50 to 1.0”

 
(ccc)     Clause (d) of Article VII of the Credit Agreement is hereby amended and restated to read as follows:

 
“(d)     any Loan Party shall fail to observe or perform any covenant, condition or agreement contained in Section 5.02(a), 5.03 (with respect to a
Loan Party’s existence), 5.08 or 5.13 or in Article VI;”

 
(ddd)     Article VII of the Credit Agreement is hereby amended by adding a new clause (w) immediately following clause (v) thereof to read as

follows:
 

“(w)     the “Closing” under and as defined in the Yucatan Purchase Agreement has not occurred pursuant to the Yucatan Purchase Agreement and
related transaction documents on the forms certified to the Lenders on or prior to the Fourth Amendment Effective on or prior to one (1) day
following the Fourth Amendment Effective Date;”
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(eee)     The last paragraph of Article VII of the Credit Agreement is hereby amended and restated to read as follows:
 

“then, and in every such event (other than an event with respect to the Borrower described in clause (h) or (i) of this Article), and at any time
thereafter during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders shall, by notice to the
Borrower, take either or both of the following actions, at the same or different times: (i) terminate the Commitments, whereupon the Commitments
shall terminate immediately, (ii) declare the Loans then outstanding to be due and payable in whole (or in part, but ratably as among the Classes of
Loans and the Loans of each Class at the time outstanding, in which case any principal not so declared to be due and payable may thereafter be
declared to be due and payable), whereupon the principal of the Loans so declared to be due and payable, together with accrued interest thereon and
all fees and other obligations of the Borrower accrued hereunder, shall become due and payable immediately, in each case without presentment,
demand, protest or other notice of any kind, all of which are hereby waived by the Borrower; and in the case of any event with respect to the
Borrower described in clause (h) or (i) of this Article, the Commitments shall automatically terminate and the principal of the Loans then
outstanding, together with accrued interest thereon and all fees and other obligations of the Borrower accrued hereunder, shall automatically become
due and payable, in each case without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrower, and
(iii) require cash collateral for the LC Exposure in accordance with Section 2.06(j) hereof; and in the case of any event with respect to the Borrower
described in clause (h) or (i) of this Article, the Commitments (including the Swingline Commitment) shall automatically terminate and the principal
of the Loans then outstanding, and cash collateral for the LC Exposure, together with accrued interest thereon and all fees and other obligations of
the Borrower accrued hereunder, shall automatically become due and payable, in each case without presentment, demand, protest or other notice of
any kind, all of which are hereby waived by the Borrower.. Upon the occurrence and during the continuance of an Event of Default, the
Administrative Agent may, and at the request of the Required Lenders shall, increase the rate of interest applicable to the Loans and other
Obligations as set forth in this Agreement and exercise any rights and remedies provided to the Administrative Agent under the Loan Documents or
at law or equity, including all remedies provided under the UCC.”

 
(fff)     The title of Section 8.07 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

 
“SECTION 8.07. Acknowledgements of Lenders and Issuing Banks.”

 
(ggg)     Section 8.07 of the Credit Agreement is hereby amended by (i) adding a new clause (b) as written below and (ii) existing clause (b) is

hereby renumbered as clause (c).
 

“(b)     Each Lender, by delivering its signature page to this Agreement on the Initial Effective Date, or delivering its signature page to an
Assignment and Assumption or any other Loan Document pursuant to which it shall become a Lender hereunder, shall be deemed to have
acknowledged receipt of, and consented to and approved, each Loan Document and each other document required to be delivered to, or be approved
by or satisfactory to, the Administrative Agent or the Lenders on the Initial Effective Date or the effective date of any such Assignment and
Assumption or any other Loan document pursuant to which it shall have become a Lender hereunder.”
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(hhh)     A new Section 8.11 is hereby added to the Credit Agreement to read as follows:
 

“SECTION 8.11. Certain ERISA Matters.
 

(a)     Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, and
each Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that
at least one of the following is and will be true:

 
(i)     such Lender is not using “plan assets” (within the meaning of the Plan Asset Regulations) of one or more Benefit Plans in connection with the
Loans, the Letters of Credit or the Commitments,

 
(ii)     the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by
independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined
by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of the
Loans, the Letters of Credit, the Commitments and this Agreement, and the conditions for exemptive relief thereunder are and will continue to be
satisfied in connection therewith,

 
(iii)     (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14),
(B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer and
perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of
Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with
respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and
this Agreement, or

 
(iv)     such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and
such Lender.

 
(b)     In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or such Lender has not provided
another representation, warranty and covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such Lender further (x)
represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender
party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent, and each Arranger and their
respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that:
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(i)     none of the Administrative Agent, or any Arranger or any of their respective Affiliates is a fiduciary with respect to the assets of such Lender
(including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan Document or
any documents related to hereto or thereto),

 
(ii)     the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement is independent (within the meaning of 29 CFR § 2510.3-21,
as amended from time to time) and is a bank, an insurance carrier, an investment adviser, a broker-dealer or other person that holds, or has under
management or control, total assets of at least $50 million, in each case as described in 29 CFR § 2510.3-21(c)(1)(i)(A)-(E),

 
(iii)     the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement is capable of evaluating investment risks independently, both
in general and with regard to particular transactions and investment strategies (including in respect of the Obligations),

 
(iv)     the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement is a fiduciary under ERISA or the Code, or both, with respect
to the Loans, the Letters of Credit, the Commitments and this Agreement and is responsible for exercising independent judgment in evaluating the
transactions hereunder, and

 
(v)     no fee or other compensation is being paid directly to the Administrative Agent, or any Arranger or any their respective Affiliates for
investment advice (as opposed to other services) in connection with the Loans, the Letters of Credit, the Commitments or this Agreement.

 
(c)     The Administrative Agent, and each Arranger hereby informs the Lenders that each such Person is not undertaking to provide impartial
investment advice, or to give advice in a fiduciary capacity, in connection with the transactions contemplated hereby, and that such Person has a
financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive interest or other payments with
respect to the Loans, the Letters of Credit, the Commitments and this Agreement, (ii) may recognize a gain if it extended the Loans, the Letters of
Credit or the Commitments for an amount less than the amount being paid for an interest in the Loans, the Letters of Credit or the Commitments by
such Lender or (iii) may receive fees or other payments in connection with the transactions contemplated hereby, the Loan Documents or otherwise,
including structuring fees, commitment fees, arrangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative
agent or collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction fees,
amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other early termination fees or fees similar to the
foregoing.”
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(iii)     A new Section 8.12 is hereby added to the Credit Agreement to read as follows:
 

“SECTION 8.12. Flood Laws. Chase has adopted internal policies and procedures that address requirements placed on federally regulated lenders
under the National Flood Insurance Reform Act of 1994 and related legislation (the “Flood Laws”). Chase, as administrative agent or collateral agent
on a syndicated facility, will post on the applicable electronic platform (or otherwise distribute to each Lender in the syndicate) documents that it
receives in connection with the Flood Laws. However, Chase reminds each Lender and Participant in the facility that, pursuant to the Flood Laws,
each federally regulated Lender (whether acting as a Lender or Participant in the facility) is responsible for assuring its own compliance with the
flood insurance requirements.”

 
(jjj)     Section 9.01(a)(i) is hereby amended and restated in its entirety to read as follows:

 
“(i)      if to any Loan Party, to it in care of the Borrower at:

 
Landec Corporation
5201 Great America Parkway, Ste. 232
Santa Clara, CA 95054
Attention: Gregory Skinner
Fax No: (650) 261-3616”

 
(kkk)   Section 9.01(a)(ii) is hereby amended and restated in its entirety to read as follows:

 
“JPMorgan Chase Bank, N.A.
Middle Market Servicing
10 South Dearborn St, Floor L2
Suite IL1-1145
Chicago, IL 60603-2300
Fax No: (888) 303-9732
Email: jpm.agency.servicing.1@jpmorgan.com

 
(lll)    Section 9.02(b) is hereby amended and restated in its entirety to read as follows:
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“(b)     Subject to Section 2.14(c), neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived,
amended or modified except (i) in the case of this Agreement, pursuant to an agreement or agreements in writing entered into by the Borrower and
the Required Lenders or (ii) in the case of any other Loan Document, pursuant to an agreement or agreements in writing entered into by the
Administrative Agent and the Loan Party or Loan Parties that are parties thereto, with the consent of the Required Lenders; provided that no such
agreement shall (A) increase the Commitment of any Lender without the written consent of such Lender (including any such Lender that is a
Defaulting Lender), (B) reduce or forgive the principal amount of any Loan or LC Disbursement or reduce the rate of interest thereon, or reduce or
forgive any interest or fees payable hereunder, without the written consent of each Lender (including any such Lender that is a Defaulting Lender)
directly affected thereby, (C) postpone any scheduled date of payment of the principal amount of any Loan or LC Disbursement, or any date for the
payment of any interest, fees or other Obligations payable hereunder, or reduce the amount of, waive or excuse any such payment, or postpone the
scheduled date of expiration of any Commitment, without the written consent of each Lender (including any such Lender that is a Defaulting Lender)
directly affected thereby, (D) change Section 2.18(b) or (d) in a manner that would alter the manner in which payments are shared, without the
written consent of each Lender (other than any Defaulting Lender), (E) change any of the provisions of this Section or the definition of “Required
Lenders” or any other provision of any Loan Document specifying the number or percentage of Lenders (or Lenders of any Class) required to waive,
amend or modify any rights thereunder or make any determination or grant any consent thereunder, without the written consent of each Lender (other
than any Defaulting Lender) directly affected thereby, (F) change Section 2.20, without the consent of each Lender (other than any Defaulting
Lender), (G) permit any Loan Party to assign any of its rights under this Agreement or any other Loan Document without the written consent of each
Lender (other than any Defaulting Lender), (H) release any Guarantor from its obligation under its Loan Guaranty or Obligation Guaranty (except as
otherwise permitted herein or in the other Loan Documents, including, without limitation, pursuant to a transaction permitted under Section 6.05(g)),
without the written consent of each Lender (other than any Defaulting Lender), or (I) except as provided in clause (c) of this Section or in any
Collateral Document, release all or substantially all of the Collateral without the written consent of each Lender (other than any Defaulting Lender);
provided further that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent, the Swingline
Lender or the Issuing Bank hereunder without the prior written consent of the Administrative Agent, the Swingline Lender or the Issuing Bank, as
the case may be (it being understood that any amendment to Section 2.20 shall require the consent of the Administrative Agent, the Swingline
Lender and the Issuing Bank); provided further that no such agreement shall amend or modify the provisions of Section 2.07 or any letter of credit
application and any bilateral agreement between the Borrower and the Issuing Bank regarding the Issuing Bank’s Issuing Bank Sublimit or the
respective rights and obligations between the Borrower and the Issuing Bank in connection with the issuance of Letters of Credit without the prior
written consent of the Administrative Agent and the Issuing Bank, respectively. The Administrative Agent may also amend the Commitment
Schedule to reflect assignments entered into pursuant to Section 9.04. Any amendment, waiver or other modification of this Agreement or any other
Loan Document that by its terms affects the rights or duties under this Agreement of the Lenders of one or more Classes (but not the Lenders of any
other Class), may be effected by an agreement or agreements in writing entered into by the Borrower and the requisite number or percentage in
interest of each affected Class of Lenders that would be required to consent thereto under this Section if such Class of Lenders were the only Class of
Lenders hereunder at the time.”
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(mmm)     The last paragraph of Section 9.04(c) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:
 

“Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to cooperate with the Borrower to
effectuate the provisions of Section 2.19(b) with respect to any Participant. To the extent permitted by law, each Participant also shall be entitled to
the benefits of Section 9.08 as though it were a Lender, provided such Participant agrees to be subject to Section 2.18(d) as though it were a Lender.
Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it
enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other
obligations under this Agreement or any other Loan Document (the “Participant Register”); provided that no Lender shall have any obligation to
disclose all or any portion of the Participant Register (including the identity of any Participant or any information relating to a Participant’s interest
in any Commitments, Loans, Letters of Credit or its other obligations under this Agreement and any other Loan Document) to any Person except to
the extent that such disclosure is necessary to establish that such Commitment, Loan, Letter of Credit or other obligation is in registered form under
Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and
such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as Administrative
Agent) shall have no responsibility for maintaining a Participant Register.”

 
(nnn)     Section 9.08 of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

 
“SECTION 9.08     Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliates is hereby
authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time
or demand, provisional or final) at any time held and other obligations at any time owing by such Lender or Affiliate to or for the credit or the
account of any Loan Party against any of and all the Secured Obligations held by such Lender, irrespective of whether or not such Lender shall have
made any demand under the Loan Documents and although such obligations may be contingent or unmatured or are owed to a branch office or
Affiliate of such Lender or such Issuing Bank different from the branch office or Affiliate holding such deposit or obligated on such indebtedness;
provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately
to the Administrative Agent for further application in accordance with the provisions of Section 2.20 and, pending such payment, shall be segregated
by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Banks, and the
Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Secured
Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The applicable Lender, the Issuing Bank or such Affiliate
shall notify the Borrower and the Administrative Agent of such setoff or application; provided that the failure to give or any delay in giving such
notice shall not affect the validity of such setoff or application under this Section. The rights of each Lender, each Issuing Bank and their respective
Affiliates under this Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, such Issuing Bank or their
respective Affiliates may have.”
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(ooo)     Section 9.17 of the Credit Agreement is hereby amended by replacing reference to “Federal Funds Effective Rate” to reference to “NYFRB
Rate”.
 

(ppp)     A new Section 9.18 is hereby added to the Credit Agreement to read as follows:
 

“SECTION 9.18     No Fiduciary Duty, etc. The Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that no
Credit Party will have any obligations except those obligations expressly set forth herein and in the other Loan Documents and each Credit Party is
acting solely in the capacity of an arm’s length contractual counterparty to the Borrower with respect to the Loan Documents and the transaction
contemplated therein and not as a financial advisor or a fiduciary to, or an agent of, the Borrower or any other person. The Borrower agrees that it
will not assert any claim against any Credit Party based on an alleged breach of fiduciary duty by such Credit Party in connection with this
Agreement and the transactions contemplated hereby. Additionally, the Borrower acknowledges and agrees that no Credit Party is advising the
Borrower as to any legal, tax, investment, accounting, regulatory or any other matters in any jurisdiction. The Borrower shall consult with its own
advisors concerning such matters and shall be responsible for making its own independent investigation and appraisal of the transactions
contemplated hereby, and the Credit Parties shall have no responsibility or liability to the Borrower with respect thereto.

 
The Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that each Credit Party, together with its
Affiliates, is a full service securities or banking firm engaged in securities trading and brokerage activities as well as providing investment banking
and other financial services. In the ordinary course of business, any Credit Party may provide investment banking and other financial services to,
and/or acquire, hold or sell, for its own accounts and the accounts of customers, equity, debt and other securities and financial instruments (including
bank loans and other obligations) of, the Borrower and other companies with which the Borrower may have commercial or other relationships. With
respect to any securities and/or financial instruments so held by any Credit Party or any of its customers, all rights in respect of such securities and
financial instruments, including any voting rights, will be exercised by the holder of the rights, in its sole discretion.

 
In addition, the Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that each Credit Party and its affiliates may
be providing debt financing, equity capital or other services (including financial advisory services) to other companies in respect of which the
Borrower may have conflicting interests regarding the transactions described herein and otherwise. No Credit Party will use confidential information
obtained from the Borrower by virtue of the transactions contemplated by the Loan Documents or its other relationships with the Borrower in
connection with the performance by such Credit Party of services for other companies, and no Credit Party will furnish any such information to other
companies. The Borrower also acknowledges that no Credit Party has any obligation to use in connection with the transactions contemplated by the
Loan Documents, or to furnish to the Borrower, confidential information obtained from other companies.”
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(qqq)     The existing Section 9.18 of the Credit Agreement is hereby renumbered as Section 9.19 of the Credit Agreement.
 

(rrr)     The existing Section 9.19 of the Credit Agreement is hereby renumbered as Section 9.20 of the Credit Agreement and is amended and
restated to read as follows:
 

“SECTION 9.20     Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the contrary in any Loan
Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any
EEA Financial Institution arising under any Loan Document may be subject to the Write-Down and Conversion Powers of an EEA Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

 
(a)     the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder which
may be payable to it by any party hereto that is an EEA Financial Institution; and

 
(b)     the effects of any Bail-In Action on any such liability, including, if applicable:

 
(i)     a reduction in full or in part or cancellation of any such liability;

 
(ii)     a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial Institution, its parent
entity, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of ownership will be
accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Loan Document; or

 
(iii)     the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of any EEA Resolution
Authority.”

 
(sss)     Section 10.10 of the Credit Agreement is hereby amended and restated to read as follows:

 
“SECTION 10.10     Maximum Liability. Notwithstanding any other provision of this Loan Guaranty, the amount guaranteed by each Loan
Guarantor hereunder shall be limited to the extent, if any, required so that its obligations hereunder shall not be subject to avoidance under Section
548 of the Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, Uniform Voidable
Transactions Act or similar statute or common law. In determining the limitations, if any, on the amount of any Loan Guarantor’s obligations
hereunder pursuant to the preceding sentence, it is the intention of the parties hereto that any rights of subrogation, indemnification or contribution
which such Loan Guarantor may have under this Loan Guaranty, any other agreement or applicable law shall be taken into account.”
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(ttt)      The Commitment Schedule is hereby amended and restated in its entirety by the attached Annex A The Commitment Schedule.
 

(uuu)    Exhibit A of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit A hereto.
 

(vvv)    Exhibit B of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit B hereto.
 

(www)  Exhibit C-1 of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit C-1 hereto.
 

(xxx)     Exhibit C-2 of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit C-2 hereto.
 

(yyy)     Exhibit C-3 of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit C-3 hereto.
 

(zzz)      Exhibit C-4 of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit C-4 hereto.
 

(aaaa)    Exhibit D of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit D hereto.
 

(bbbb)   Exhibit E of the Credit Agreement is hereby amended and restated in its entirety as set forth on Exhibit E hereto.
 

(cccc)    Schedules 3.05 through 6.10 to the Credit Agreement are hereby amended and restated in their entireties as set forth on Exhibit F hereto.
 
2.         Subject to the terms and conditions of the Amendment, Exhibits A through I to the Security Agreement are hereby amended and restated in their
entireties as set forth on Exhibit G hereto.
 
3.         New Loan Party Joinder.
 

(a)     Omnibus Joinder. Immediately following the occurrence of the “Closing” under and as defined in the Yucatan Purchase Agreement (the
“Joinder Effective Time”), each New Loan Party hereby acknowledges, agrees and confirms that, by its execution of this Amendment, such New Loan Party
will be deemed to be (i) a Loan Party for all purposes under the Credit Agreement and each other Loan Document, (ii) a Loan Guarantor for all purposes
under the Credit Agreement and (iii) a Grantor for all purposes under the Security Agreement, and shall have all of the obligations of a Loan Party, a Loan
Guarantor and a Grantor under each Loan Document as if it had executed such Loan Document directly. Each New Loan Party hereby ratifies, as of the
Joinder Effective Time, and agrees to be bound by, all of the terms, provisions and conditions contained in the Credit Agreement and each other Loan
Document, including without limitation (x) all of the representations and warranties of the Loan Parties set forth in Article III of the Credit Agreement and in
each of the other Loan Documents, (y) all of the covenants set forth in Articles V and VI of the Credit Agreement and in each of the other Loan Documents
and (z) all of the guaranty obligations set forth in Article X of the Credit Agreement.
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(b)     Guaranty. As of the Joinder Effective Time, without limiting the generality of the foregoing terms of Section 2(a), each New Loan Party,
subject to the limitations set forth in Section 10.10 and 10.13 of the Credit Agreement, hereby guarantees, jointly and severally with the other Loan
Guarantors, to the Administrative Agent and the Lenders, as provided in Article X of the Credit Agreement, the prompt payment and performance of the
Guaranteed Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise) strictly in accordance with the
terms thereof and agrees that if any of the Guaranteed Obligations are not paid or performed in full when due (whether at stated maturity, as a mandatory
prepayment, by acceleration or otherwise), each New Loan Party will, jointly and severally together with the other Loan Guarantors, promptly pay and
perform the same, without any demand or notice whatsoever, and that in the case of any extension of time of payment or renewal of any of the Guaranteed
Obligations, the same will be promptly paid in full when due (whether at extended maturity, as a mandatory prepayment, by acceleration or otherwise) in
accordance with the terms of such extension or renewal.
 

(c)     Security Grant; Further Assurances; Filing Authorization. As of the Joinder Effective Time, (i) without limiting the generality of the foregoing
terms of Section 2(a), each New Loan Party hereby pledges, assigns and grants to the Administrative Agent, on behalf of and for the ratable benefit of the
Secured Parties, a security interest in all of such New Loan Party’s right, title and interest in and to the Collateral, whether now owned or hereafter acquired,
to secure the prompt and complete payment and performance of the Secured Obligations; (ii) each New Loan Party shall take all steps necessary to perfect, in
favor of the Administrative Agent, a first-priority security interest in and lien against such New Loan Party’s Collateral, including, without limitation,
delivering all certificated Pledged Collateral (as defined in the Security Agreement) to the Administrative Agent (and other Collateral required to be delivered
under the Security Agreement), and taking all steps necessary to properly perfect the Administrative Agent’s interest in any uncertificated Pledged Collateral;
and (iii) each New Loan Party hereby authorizes the Administrative Agent to file all financing statements and other documents and take such other actions as
may from time to time be requested by the Administrative Agent in order to maintain a first priority (subject to Liens permitted under Section 6.02 of the
Credit Agreement which have priority as a matter of law) perfected security interest in and, if applicable, Control of, the Collateral owned by such New Loan
Party. Any financing statement filed by the Administrative Agent may be filed in any filing office in any UCC jurisdiction and may indicate each applicable
New Loan Party’s Collateral as all assets of such New Loan Party, or words of similar effect, regardless of whether any particular asset comprised in the
Collateral falls within the scope of Article 9 of the UCC of such jurisdiction.
 
4.     Reallocation of Commitments. On the Fourth Amendment Effective Date, each Lender under the Original Credit Agreement that has a “Commitment”
thereunder shall severally sell, assign and transfer, or purchase and assume, as the case may be, and receive payments from, or shall make payments to, the
Administrative Agent such that after giving effect to all such assignments and purchases the Commitments will be held by the Lenders under the Credit
Agreement as amended by this Amendment and each such Lender shall have funded its portion of its Commitment on the Fourth Amendment Effective Date.
On the Fourth Amendment Effective Date, all outstanding “Commitments,” “Loans” and other outstanding advances under the Original Credit Agreement
shall be reallocated among the Lenders under the Credit Agreement as amended by this Amendment in accordance with such Lenders’ respective revised
Applicable Percentages. The assignments and purchases provided for in this Section 4 shall be without recourse, warranty or representation. The purchase
price for each such assignment and purchase shall equal the principal amount of the Loan purchased and shall be payable to Administrative Agent for
distribution to the Lenders.
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5.     Conditions Precedent to Effectiveness. This Amendment shall become effective upon the satisfaction of each of the following conditions precedent, in
case in form and substance reasonably satisfactory to Administrative Agent:
 

(a)     The Administrative Agent shall have received a fully executed copy of this Amendment;
 

(b)     The Administrative Agent shall have received certified copies of the Capital Contribution and Partnership Interest and Stock Purchase
Agreement evidencing the Yucatan Acquisition and each other agreement, instrument, document and certificate related thereto;
 

(c)     The Administrative Agent shall have received copies of all reasonably requested business and financial information, including a pro forma
statement of profits and losses;
 

(d)     The Administrative Agent shall have received (i) a certificate of each Loan Party, dated as of the date hereof and executed by its Secretary or
Assistant Secretary, which shall (A) certify the resolutions of its Board of Directors, members or other body authorizing the execution, delivery and
performance of the Loan Documents to which it is a party, (B) identify by name and title and bear the signatures of the officers of such Loan Party authorized
to sign the Loan Documents to which it is a party and, in the case of the Borrower, its Financial Officers, and (C) contain appropriate attachments, including
the charter, articles or certificate of organization or incorporation of each Loan Party certified by the relevant authority of the jurisdiction of organization of
such Loan Party and a true and correct copy of its bylaws or operating, management or partnership agreement, or other organizational or governing
documents, and (ii) a good standing certificate for each Loan Party from its jurisdiction of organization;
 

(e)     The Administrative Agent shall have received (x) a certificate, signed by the chief financial officer of the Borrower and each other Loan Party,
dated as of the Fourth Amendment Effective Date (i) stating that no Default or Event of Default has occurred and is continuing, (ii) stating that the
representations and warranties contained in the Loan Documents are true and correct as of such date, and (iii) certifying as to any other factual matters as may
be reasonably requested by the Administrative Agent and (y) a certificate signed by a Financial Officer dated the Fourth Amendment Effective Date stating
that each Loan Party is in compliance with the solvency representation set forth in Section 3.13 of the Credit Agreement in form and substance reasonably
satisfactory to the Administrative Agent;
 

(f)     The Administrative Agent shall have received the results of a recent lien search in the jurisdiction of organization of each Loan Party and such
other jurisdictions as it may have requested, and such search shall reveal no Liens on any of the assets of the Loan Parties except for liens permitted by
Section 6.02 of the Credit Agreement or discharged on or prior to date hereof pursuant to a pay-off letter or other documentation reasonably satisfactory to the
Administrative Agent;
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(g)     The Administrative Agent shall have received a written opinion of the Loan Parties’ counsel, addressed to the Administrative Agent and the
Lenders consistent with the opinion letter delivered on the Initial Effective Date and in form and substance reasonably acceptable to the Administrative Agent
and its counsel;
 

(h)     Before and after giving effect to the Amendment, the representations and warranties of the Loan Parties set forth in the Loan Documents are
true and correct in all material respects with the same effect as if made on the Fourth Amendment Date (except to the extent stated to relate to a specific
earlier date, in which case that representation or warranty is true and correct in all material respect or in all respects, as applicable, as of that earlier date);
 

(i)     The Administrative Agent shall have received the certificates representing the Equity Interests of each of Toluca and Camden pledged pursuant
to the Security Agreement, together with an undated stock power for each such certificate executed in blank by a duly authorized officer of the pledgor
thereof;
 

(j)     Each document (including any Uniform Commercial Code financing statement) required by the Collateral Documents or under law or
reasonably requested by the Administrative Agent to be filed, registered or recorded in order to create in favor of the Administrative Agent, for the benefit of
the Secured Parties, a perfected Lien on the Collateral described therein, prior and superior in right to any other Person (other than with respect to Liens
expressly permitted by Section 6.02 to the Credit Agreement), shall be in proper form for filing, registration or recordation;
 

(k)     to the extent the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, at least five (5) days prior to the
Fourth Amendment Effective Date, any Lender that has requested a Beneficial Ownership Certification from the Borrower shall have received such
Beneficial Ownership Certification;
 

(l)     The Administrative Agent shall have received the fees provided in Section 6 of this Amendment;
 

(m)     No Default or Event of Default shall have occurred and be continuing on the date hereof or as of the date of the effectiveness of this
Amendment or would result from the making of the Loans to be made on the Fourth Amendment Date;
 

(n)     No event shall have occurred and no condition shall exist which has or could be reasonably expected to have a Material Adverse Effect; and
 

(o)     The Administrative Agent shall have received such other documents and taken such other actions as the Administrative Agent or its counsel
may have reasonably requested (including, without limitation, any such documents, instruments and items set forth on that closing checklist last delivered to
the Borrower by the Administrative Agent).
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6.     Post-Closing Matters. The New Loan Parties shall execute and deliver (or cause to be executed and delivered) the following documents, and comply
with the following requirements, in each case within the time limits specified (as may be extended by Administrative Agent in its sole discretion):
 

(a)     On or prior to the date which is 15 days following the Fourth Amendment Effective Date, the New Loan Parties will deliver to Administrative
Agent satisfactory property and liability insurance certificates indicating that the New Loan Parties have been added.
 

(b)     On or prior to the date which is 60 days following the Fourth Amendment Effective Date, the New Loan Parties will deliver to Administrative
Agent each Collateral Access Agreement required to be provided pursuant to Section 4.13 of the Security Agreement.
 

(c)     On or prior to the date which is 180 days following the Fourth Amendment Effective Date, the New Loan Parties will either (i) deliver to
Administrative Agent each deposit account control agreement required to be provided pursuant to Section 4.14 of the Security Agreement or (ii) maintain one
or more of the Administrative Agent or the Lenders as its principal depository bank pursuant to Section 5.13 of the Credit Agreement.
 
7.     Fees and Expenses.      The Borrower agrees to pay on demand all reasonable and documented out-of-pocket costs and expenses of the Administrative
Agent in connection with this Amendment, including, but not limited to, reasonable legal fees and expenses in connection with the preparation, negotiation,
execution, closing, delivery and administration of this Amendment.
 
8.     Representations and Warranties. Each Loan Party jointly and severally represents and warrants to the Administrative Agent and the Lenders that (a) such
Loan Party has all necessary power and authority to execute and deliver this Amendment and perform its obligations hereunder, (b) no Default or Event of
Default exists either before or after giving effect to this Amendment, (c) this Amendment and the Loan Documents to which such Loan Party is a party, as
amended hereby, constitute the legal, valid and binding obligations of each such Loan Party and are enforceable against such Loan Party in accordance with
their terms, except as enforceability may be limited by debtor relief laws and general principles of equity (regardless of whether the application of such
principles is considered in a proceeding in equity or at law), (d) all Liens created under the Loan Documents continue to be first priority, perfected Liens
(subject only to Permitted Encumbrances) and (e) all representations and warranties of each Loan Party contained in the Credit Agreement and all other Loan
Documents to which such Loan Party is a party, as amended or otherwise modified, are true and correct as of the date hereof (or, in the case of any
representation or warranty not qualified as to materiality, true and correct in all material respects), except to the extent the same expressly relate to an earlier
date (and in such case shall be true and correct (or, in the case of any representation or warranty not qualified as to materiality, true and correct in all material
respects) as of such earlier date).
 
9.     Ratification. Except as expressly modified in this Amendment, all of the terms, provisions and conditions of the Credit Agreement and the other Loan
Documents to which a Loan Party is a party, as heretofore amended, shall remain unchanged and in full force and effect and the Credit Agreement and each
other Loan Document to which a Loan Party is a party are hereby ratified and confirmed in all respects. The execution, delivery and effectiveness of this
Amendment shall not operate as a waiver of any right, power or remedy of the Administrative Agent or the Lenders under the Credit Agreement or any of the
other Loan Documents, or constitute a waiver of any provision of the Credit Agreement or any of the other Loan Documents. This Amendment shall not
constitute a course of dealing with the Administrative Agent or the Lenders at variance with the Credit Agreement or the other Loan Documents such as to
require further notice by the Administrative Agent or the Lenders to require strict compliance with the terms of the Credit Agreement and the other Loan
Documents in the future.
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10.     GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS
OF THE STATE OF NEW YORK, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
 
11.     FORUM SELECTION AND CONSENT TO JURISDICTION. EACH LOAN PARTY HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF ANY U.S. FEDERAL OR NEW YORK STATE COURT SITTING IN
NEW YORK, NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT OR ANY LOAN
DOCUMENTS, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN SUCH STATE COURT OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AMENDMENT OR ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, THE ISSUING BANK
OR ANY LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AMENDMENT OR ANY OTHER
LOAN DOCUMENT AGAINST ANY LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. EACH LOAN PARTY
HERETO FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 9.01
OF THE CREDIT AGREEMENT. EACH LOAN PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST
EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SO, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT OR ANY OTHER LOAN
DOCUMENT IN ANY COURT REFERRED TO IN THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.
 
12.     WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AMENDMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
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13.     RELEASE.
 

(a)     EACH LOAN PARTY ACKNOWLEDGES THAT ADMINISTRATIVE AGENT AND EACH LENDER WOULD NOT ENTER INTO THIS
AMENDMENT WITHOUT SUCH LOAN PARTY’S ASSURANCE HEREUNDER. EXCEPT FOR THE OBLIGATIONS ARISING HEREAFTER
UNDER THIS AMENDMENT AND THE OTHER LOAN DOCUMENTS, ON BEHALF OF ITSELF AND EACH OF ITS SUBSIDIARIES, EACH
LOAN PARTY HEREBY ABSOLUTELY DISCHARGES AND RELEASES ADMINISTRATIVE AGENT AND EACH LENDER, ANY PERSON THAT
HAS OBTAINED ANY INTEREST FROM ADMINISTRATIVE AGENT OR ANY LENDER UNDER ANY LOAN DOCUMENT AND EACH OF
ADMINISTRATIVE AGENT’S AND EACH LENDER’S FORMER AND PRESENT PARTNERS, STOCKHOLDERS, OFFICERS, DIRECTORS,
EMPLOYEES, SUCCESSORS, ASSIGNEES, AFFILIATES, AGENTS AND ATTORNEYS (COLLECTIVELY, THE “RELEASEES”) FROM ANY
KNOWN OR UNKNOWN CLAIMS WHICH ANY LOAN PARTY OR ANY OF ITS SUBSIDIARIES NOW HAS AGAINST LENDER OR ANY OTHER
RELEASEE OF ANY NATURE ARISING OUT OF OR RELATED TO THE BORROWERS OR ANY OF THEIR SUBSIDIARIES, ANY DEALINGS
WITH SUCH LOAN PARTY OR ANY OF ITS SUBSIDIARIES, ANY OF THE LOAN DOCUMENTS OR ANY TRANSACTIONS PURSUANT
THERETO OR CONTEMPLATED THEREBY, THE COLLATERAL (OR ANY OTHER COLLATERAL OF ANY PERSON THAT PREVIOUSLY
SECURED OR NOW OR HEREAFTER SECURES ANY OF THE OBLIGATIONS), OR ANY NEGOTIATIONS FOR ANY MODIFICATIONS TO OR
FORBEARANCE OR CONCESSIONS WITH RESPECT TO ANY OF THE LOAN DOCUMENTS, IN EACH CASE INCLUDING ANY CLAIMS THAT
SUCH LOAN PARTY OR ANY OF ITS SUBSIDIARIES, SUCCESSORS, COUNSEL AND ADVISORS MAY IN THE FUTURE DISCOVER THEY
WOULD HAVE NOW HAD IF THEY HAD KNOWN FACTS NOT NOW KNOWN TO THEM, AND IN EACH CASE WHETHER FOUNDED IN
CONTRACT, IN TORT OR PURSUANT TO ANY OTHER THEORY OF LIABILITY.
 

(b)     Each Loan Party warrants, represents and agrees that it is fully aware of California Civil Code Section 1542, which provides as follows:
 

SECTION 1542. GENERAL RELEASE. A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

 
The Loan Parties each hereby knowingly and voluntarily waive and relinquish the provisions, rights and benefits of Section 1542 and all similar
federal or state laws, rights, rules, or legal principles of any other jurisdiction that may be applicable herein, and any rights they may have to invoke
the provisions of any such law now or in the future with respect to the claims being released pursuant to Section 13(a), and the Loan Parties each
hereby agree and acknowledge that this is an essential term of the releases set forth in Section 13(a). In connection with such releases, the Loan
Parties each acknowledge that they are aware that they or their attorneys or others may hereafter discover claims or facts presently unknown or
unsuspected in addition to or different from those which they now know or believe to be true with respect to the subject matter of the claims being
released pursuant to Section 13(a). Nevertheless, it is the intention of the Borrowers and the other Loan Parties in executing this Amendment to fully,
finally and forever settle and release all matters and all claims relating thereto, which exist, hereafter may exist or might have existed (whether or not
previously or currently asserted in any action) constituting claims released pursuant to Section 13(a). Each Releasee, to the extent not a party hereto,
shall be an express third-party beneficiary of this Amendment for purposes of this Section 13 and shall be entitled to enforce the provisions hereof as
if it were a party hereto.
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14.     Miscellaneous.
 

(a)     Counterparts; Integration; Effectiveness. This Amendment may be executed in counterparts (and by different parties hereto on different
counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Amendment and the other
Loan Documents (as amended hereby), constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all previous
agreements and understandings, oral or written, relating to the subject matter hereof. Delivery of an executed counterpart of a signature page of this
Amendment by telecopy, emailed pdf. or any other electronic means that reproduces an image of the actual executed signature page shall be effective as
delivery of a manually executed counterpart of this Amendment.
 

(b)     Severability. Any provision of this Amendment held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction; and the invalidity of a particular provision in a particular
jurisdiction shall not invalidate such provision in any other jurisdiction. All rights, remedies and powers provided in this Amendment may be exercised only
to the extent that the exercise thereof does not violate any applicable mandatory provisions of law, and all the provisions of this Amendment are intended to
be subject to all applicable mandatory provisions of law which may be controlling and to be limited to the extent necessary so that they will not render this
Amendment invalid or unenforceable.
 

(c)     Headings. Section headings used in this Amendment are for convenience of reference only, are not part of this Amendment and shall not affect
the construction of, or be taken into consideration in interpreting, this Amendment.
 

(d)     Incorporation. All references to the Credit Agreement in any Loan Document shall mean the Credit Agreement as hereby modified. Upon the
effectiveness of this Amendment, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof’, “herein” or words of similar import
shall mean and be a reference to the Credit Agreement as amended hereby.
 

(e)     No Prejudice: No Impairment. This Amendment shall not prejudice any rights or remedies of the Administrative Agent or the Lenders under
the Credit Agreement or other Loan Documents as hereby amended. The Administrative Agent and the Lenders reserve, without limitation, all rights which
they have against any Loan Party or endorser of the Obligations.
 

[Signatures Immediately Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment and Joinder to Credit Agreement and Other Loan Documents to
be duly executed by their respective authorized officers as of the day and year first above written.
 
 Borrower:
  
 LANDEC CORPORATION
  
  
 By: /s/ Gregory Skinner
 Name:Gregory Skinner
 Title: Chief Financial Officer
 
 

Signature Page to Fourth Amendment and Joinder to Credit Agreement
and Other Loan Documents

 
 



 
 
 Other Loan Parties:
  

 

APIO, INC.
LIFECORE BIOMEDICAL, INC.
LIFECORE BIOMEDICAL, LLC
GREENLINE LOGISTICS, INC.

  
  
 By: /s/ Gregory Skinner
 Name:Gregory Skinner
 Title: Vice President
 

 
Signature Page to Fourth Amendment and Joinder to Credit Agreement

and Other Loan Documents
 

 



 
 

 JPMORGAN CHASE BANK, N.A., as
Administrative Agent and Lender

  
  
 By: /s/ Peter M. Jaeschke
 Name:Peter M. Jaeschke
 Title: Executive Director
 
 

Signature Page to Fourth Amendment and Joinder to Credit Agreement
and Other Loan Documents

 
 



 
 
 BMO HARRIS BANK N. A., as Lender
  
  
 By: /s/ C. Scott Place 
 Name:C. Scott Place
 Title: Director
 
 

Signature Page to Fourth Amendment and Joinder to Credit Agreement
and Other Loan Documents

 
 



 
 
 CITY NATIONAL BANK, as Lender
  
  
 By: /s/ Theresa Wong
 Name:Theresa Wong
 Title: Vice President
 
 

Signature Page to Fourth Amendment and Joinder to Credit Agreement
and Other Loan Documents

 
 



 
 

IN WITNESS WHEREOF, the New Loan Parties have caused this Fourth Amendment and Joinder to Credit Agreement and Other Loan Documents
to be duly executed by their respective authorized officers as of the Joinder Effective Time.
 
 New Loan Parties:
  
 YUCATAN FOODS, L.P.
  
 By: /s/ Gregory Skinner
 Name:Gregory Skinner
 Title: Vice President
  
  
 CAMDEN FRUIT CORP.
  
  
 By: /s/ Gregory Skinner
 Name:Gregory Skinner
 Title: Vice President
  
  
 TOLUCA GOURMET, INC.
  
  
 By: /s/ Gregory Skinner
 Name:Gregory Skinner
 Title: Vice President

 
 

Signature Page to Fourth Amendment and Joinder to Credit Agreement
and Other Loan Documents

 
 



 
 

COMMITMENT SCHEDULE
 

 
Lender Revolving

Commitment
Term

Commitment
Swingline

Commitment
Commitment

JPMorgan Chase Bank, N.A. $35,853,658.54 $34,146,341.46 $5,000,000.00 $70,000,000.00
BMO Harris Bank N.A. $35,853,658.54 $34,146,341.46 -- $70,000,000.00
City National Bank $33,292,682.92 $31,707,317.08 -- $65,000,000.00

Total $105,000,000.00 $100,000,000.00 $5,000,000.00 $205,000,000.00
 
 



 
 

EXHIBIT A

ASSIGNMENT AND ASSUMPTION
 

1.     This Assignment and Assumption (this “Assignment and Assumption”) is dated as of the Effective Date set forth below and is entered into by
and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined herein shall
have the meanings given to them in the Credit Agreement identified below (as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto
are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.
 

2.     For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases
and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date
inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender under the Credit
Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest identified below of
all of such outstanding rights and obligations of the Assignor under the respective facilities identified below (including any letters of credit and guarantees
and swingline loans included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action and other
rights of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the Credit Agreement,
any other documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the
foregoing, including contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and
obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to
herein collectively as the “Assigned Interest”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this
Assignment and Assumption, without representation or warranty by the Assignor.
 
1.     Assignor:     ______________________________
 
2.     Assignee:     ______________________________

 [and is an Affiliate/Approved Fund of [identify Lender]1]
 
3.     Borrower:     ______________________________
 
4.     Administrative Agent:     ______________________,

as the administrative agent under the Credit Agreement
 
5.     Credit Agreement:     The Credit Agreement dated as of September 23, 2016 among Landec Corporation, a Delaware corporation, the Lenders party

thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, and the other parties thereto
 

1  Select as applicable.
 

 



 
 
6.     Assigned Interest:
 

Facility Assigned2 Aggregate Amount of
Commitment/Loans for all Lenders

Amount of Commitment/Loans
Assigned

Percentage Assigned of
Commitment/Loans3

 $ $ %
 $ $ %
 $ $ %
 
 
Effective Date: _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]
 
The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in which the Assignee designates one or more credit
contacts to whom all syndicate-level information (which may contain material non-public information about the Borrower, the Loan Parties and their Related
Parties or their respective securities) will be made available and who may receive such information in accordance with the Assignee’s compliance procedures
and applicable laws, including federal and state securities laws.
 
The terms set forth in this Assignment and Assumption are hereby agreed to:
 

ASSIGNOR
 

[NAME OF ASSIGNOR]
 

By:______________________________
Name:____________________________
Title:_____________________________

 
ASSIGNEE

 
[NAME OF ASSIGNEE]

 
By:______________________________
Name:___________________________
Title:_____________________________

 
 

2   Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this Assignment (e.g. “Revolving
Commitment,” “Term Commitment,” etc.)
3   Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
 

 



 
 
[Consented to and]4 Accepted:
 
JPMORGAN CHASE BANK, N.A., as
Administrative Agent[, Issuing Bank and Swingline Lender]
 
By:________________________________
Name:______________________________
Title:_______________________________
 
[Consented to:]5

 
[NAME OF RELEVANT PARTY]
 
By:________________________________
Name:______________________________
Title:_______________________________
 
 
 

4   To be added only if the consent of the Administrative Agent, Issuing Bank and/or Swingline Lender, as applicable, is required by the terms of the Credit
Agreement.
5   To be added only if the consent of the Borrower and/or other parties (e.g. Swingline Lender, Issuing Bank) is required by the terms of the Credit
Agreement.

 
 



 
 

ANNEX 1 to
ASSIGNMENT AND ASSUMPTION

 
LANDEC CORPORATION

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

 
1. Representations and Warranties.
 

1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free
and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to execute and deliver
this Assignment and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any
statements, warranties or representations made in or in connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality,
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial condition of the Borrower,
any Subsidiary or Affiliate or any other Person obligated in respect of any Loan Document, (iv) any requirements under applicable law for the Assignee to
become a lender under the Credit Agreement or any other Loan Document or to charge interest at the rate set forth therein from time to time or (v) the
performance or observance by the Borrower, any Subsidiary or Affiliate, or any other Person of any of their respective obligations under any Loan Document.
 

1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute and deliver
this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it
satisfies the requirements, if any, specified in the Credit Agreement and under any applicable law that are required to be satisfied by it in order to acquire the
Assigned Interest and become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender
thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement,
together with copies of the most recent financial statements delivered pursuant to Section 5.01 thereof, as applicable, and such other documents and
information as it has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the
Assigned Interest on the basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent or any other
Lender, and (v) attached to the Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit
Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, the
Assignor or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the
terms of the Loan Documents are required to be performed by it as a Lender.
 

 



 
 
2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including payments of
principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the Assignee for
amounts which have accrued from and after the Effective Date.
 
3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors
and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one instrument.
 
Acceptance and adoption of the terms of this Assignment and Assumption by the Assignee and the Assignor by Electronic Signature (as defined in the Credit
Agreement) or delivery of an executed counterpart of a signature page of this Assignment and Assumption by any Electronic System (as defined in the Credit
Agreement) shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall be
governed by, and construed in accordance with, the law of the State of New York.
 

 



 
 

EXHIBIT B
 

[FORM OF]
 

BORROWING NOTICE
LANDEC CORPORATION

 
Borrowing Request Date: 6

 
JPMorgan Chase Bank, N.A.
Middle Market Servicing
10 South Dearborn, Floor L2
Suite IL1-1145
Chicago, IL, 60603-2300
Attention: ___________________
Fax No: (312) ___________
 
Ladies and Gentlemen:
 

This Borrowing Request is furnished pursuant to Section 2.03 of that certain Credit Agreement dated as of September 23, 2016 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”) among Landec Corporation, a Delaware corporation (the “Borrower”), the
other Loan Parties party thereto, the Lenders party thereto and JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders (the
“Administrative Agent”). Unless otherwise defined herein, capitalized terms used in this Borrowing Request have the meanings ascribed thereto in the Credit
Agreement. The Borrower represents that, as of the date of this Borrowing Request and the date of the proposed Borrowing set forth below, each of the
conditions precedent set forth in Section 4.02 of the Credit Agreement have been satisfied.
 

The Borrower hereby notifies the Administrative Agent of its request for the following Borrowing:
 

(1)     The Borrowing shall be a ___ Revolving Borrowing OR ___ Term Loan Borrowing
(2)     Aggregate Amount of the Revolving Borrowing: $__________________
(3)     Aggregate Amount of the Term Loan Borrowing: $__________________
(4)     Date of the proposed Borrowing (must be a Business Day): ____________________
(5)     The Borrowing shall be a ___ ABR Borrowing OR ___ Eurodollar Borrowing
(6)     If a Eurodollar Borrowing, the duration of Interest Period:
One Month      __________     Three Months     __________
Six Months     __________

 
The Borrower hereby instructs the Administrative Agent to disburse by wire transfer or internal transfer, as the case may be, on the date of the

proposed Borrowing set forth above the proceeds of the Borrowings pursuant to the instructions set forth on Annex 1 hereto. The proceeds of such
Borrowings shall constitute Loans under the Credit Agreement and the Borrower hereby agrees that by making the disbursements set forth on Annex 1, it will
have the same effect as if such proceeds were transferred directly to the Borrower.
 

6  This Borrowing Request is to be delivered (a) in the case of a Eurodollar Borrowing, not later than noon, Chicago time, three Business Days before the date
of the proposed Borrowing or (b) in the case of an ABR Borrowing, not later than 2:00 p.m., Chicago time, on the date of the proposed Borrowing.
 

 



 
 
 LANDEC CORPORATION  
   
   
 By:   
 Name:  
 Title:   

 
 



 
 

ANNEX 1 to
BORROWING NOTICE

 
[Wiring instructions to be attached]
 

 



 
 

EXHIBIT C-1
 

[FORM OF]
 

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

 
Reference is hereby made to the Credit Agreement dated as of September 23, 2016 (as amended, supplemented or otherwise modified from time to

time, the “Credit Agreement”) among Landec Corporation, a Delaware corporation (the “Borrower”), the other Loan Parties party thereto, the Lenders party
thereto and JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders.
 

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and beneficial owner
of the Loan(s) (as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank within the
meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code
and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.
 

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. Person status on IRS Form W-8BEN or
IRS Form W-8BEN-E, as applicable. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the
undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower and
the Administrative Agent with a properly completed and currently effective certificate in either the calendar year in which each payment is to be made to the
undersigned, or in either of the two calendar years preceding such payments.
 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
 
[NAME OF LENDER]
 
By:_________________________
Name:_______________________
Title:________________________

Date: ________ __, 20[ ]
 

 



 
 

EXHIBIT C-2
 

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

 
Reference is hereby made to the Credit Agreement dated as of September 23, 2016 (as amended, supplemented or otherwise modified from time to

time, the “Credit Agreement”) among Landec Corporation, a Delaware corporation (the “Borrower”), the other Loan Parties party thereto, the Lenders party
thereto and JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders.
 

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record and beneficial owner
of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not
a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation related to
the Borrower as described in Section 881(c)(3)(C) of the Code.
 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-
E, as applicable. By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall
promptly so inform such Lender in writing, and (2) the undersigned shall have at all times furnished such Lender with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such
payments.
 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
 
[NAME OF PARTICIPANT]
 
By:_________________________
Name:_______________________
Title:________________________

Date: ________ __, 20[ ]
 

 



 
 

EXHIBIT C-3
 

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

 
Reference is hereby made to the Credit Agreement dated as of September 23, 2016 (as amended, supplemented or otherwise modified from time to

time, the “Credit Agreement”) among Landec Corporation, a Delaware corporation (the “Borrower”), the other Loan Parties party thereto, the Lenders party
thereto and JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders.
 

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the
participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such participation,
(iii) with respect such participation, neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit pursuant to a loan
agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect
partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect
partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.
 

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, or (ii) an IRS Form W-
8IMY accompanied by a withholding statement together with an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from each of such
partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if the
information provided on this certificate changes, the undersigned shall promptly so inform such Lender and (2) the undersigned shall have at all times
furnished such Lender with a properly completed and currently effective certificate in either the calendar year in which each payment is to be made to the
undersigned, or in either of the two calendar years preceding such payments.
 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
 
[NAME OF PARTICIPANT]
 
By:_________________________
Name:_______________________
Title:________________________
 
Date: ________ __, 20[ ]
 

 



 
 

EXHIBIT C-4
 

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

 
Reference is hereby made to the Credit Agreement dated as of September 23, 2016 (as amended, supplemented or otherwise modified from time to

time, the “Credit Agreement”) among Landec Corporation, a Delaware corporation (the “Borrower”), the other Loan Parties party thereto, the Lenders party
thereto and JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders.
 

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the undersigned hereby certifies that (i) it is the sole record owner of the Loan(s)
(as well as any promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are
the sole beneficial owners of such Loan(s) (as well as any promissory note(s) evidencing such Loan(s)), (iii) with respect to the extension of credit pursuant to
this Credit Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect partners/members is a bank extending credit
pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of
its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its
direct or indirect partners/members is a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.
 

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by one of the following forms
from each of its partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, or (ii)
an IRS Form W-8IMY accompanied by a withholding statement together with an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from each of
such partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if
the information provided on this certificate changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the
undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly completed and currently effective certificate in either
the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.
 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.
 

 



 
 
[NAME OF LENDER]
 
By:_________________________
Name:_______________________
Title:________________________
Date: ________ __, 20[ ]
 

 



 
 

EXHIBIT D
 

COMPLIANCE CERTIFICATE
 
 To: The Lenders party to the

Credit Agreement described below
 

This Compliance Certificate (“Certificate”), for the period ended _____________, 20__, is furnished pursuant to that certain Credit Agreement dated
as of September 23, 2016 (as amended, modified, renewed or extended from time to time, the “Credit Agreement”) among Landec Corporation, a Delaware
corporation (the “Borrower”), the other Loan Parties party thereto, the Lenders party thereto and JPMorgan Chase Bank, N.A., in its capacity as
administrative agent for the Lenders and as the Issuing Bank and Swingline Lender. Unless otherwise defined herein, capitalized terms used in this Certificate
have the meanings ascribed thereto in the Agreement.
 

THE UNDERSIGNED HEREBY CERTIFIES ON BEHALF OF THE BORROWER (AND NOT IN HIS OR HER INDIVIDUAL CAPACITY)
THAT:
 

1.     I am the ______________ of the Borrower and I am authorized to deliver this Certificate on behalf of the Borrower and its Subsidiaries;
 

2.     I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a detailed review of the
compliance of the Borrower and its Subsidiaries with the Agreement during the accounting period covered by the attached financial statements (the
“Relevant Period”);

 
3.     The attached financial statements of the Borrower and, as applicable, its Subsidiaries and/or Affiliates for the Relevant Period: (a) have been
prepared on an accounting basis (the “Accounting Method”) consistent with the requirements of the Agreement and, except as may have been
otherwise expressly agreed to in the Agreement, in accordance with GAAP consistently applied, and (b) to the extent that the attached are not the
Borrower’s annual fiscal year end statements, are subject to normal year-end audit adjustments and the absence of footnotes;

 
4.     The examinations described in paragraph 2 did not disclose and I have no knowledge of, except as set forth below, (a) the existence of any
condition or event which constitutes a Default or an Event of Default under the Agreement or any other Loan Document during or at the end of the
Relevant Period or as of the date of this Certificate or (b) any change in the Accounting Method or in the application thereof that has occurred since
the date of the annual financial statements delivered to the Administrative Agent in connection with the closing of the Agreement or subsequently
delivered as required in the Agreement;

 
5.     I hereby certify that, except as set forth below, no Loan Party has changed (i) its name, (ii) its chief executive office, (iii) its principal place of
business, (iv) the type of entity it is or (v) its state of incorporation or organization without having given the Administrative Agent the notice
required by Section 4.15 of the Security Agreement;

 
 



 
 

6.     The representations and warranties of the Loan Parties set forth in the Loan Documents are true and correct as of the date hereof, except to the
extent that any such representation or warranty specifically refers to an earlier date, in which case it is true and correct only as of such earlier date;

 
7.     Schedule I hereto sets forth financial data and computations evidencing the Borrower’s compliance with certain covenants of the Agreement, all
of which data and computations are true, complete and correct; and

 
8.     Schedule II hereto sets forth the computations necessary to determine the Applicable Rate commencing on the Business Day this Certificate is
delivered.

 
Described below are the exceptions, if any, referred to in paragraph 4 hereof by listing, in detail, the (i) nature of the condition or event, the period

during which it has existed and the action which the Borrower has taken, is taking, or proposes to take with respect to each such condition or event or (ii)
change in the Accounting Method or the application thereof and the effect of such change on the attached financial statements:
 
 
 
 

The foregoing certifications, together with the computations set forth in Schedule I and Schedule II hereto and the financial statements delivered
with this Certificate in support hereof, are made and delivered this day of ,.
 
 LANDEC CORPORATION
  
  
 By:  
 Name: 
 Title:  
 

 



 
 

Schedule I to Compliance Certificate

Compliance as of _________, ____ with
Provisions of Sections 6.12(a) and (b) of the Agreement

 
 



 
 

Schedule II to Compliance Certificate

Borrower’s Applicable Rate Calculation
 

 



 
 

EXHIBIT E
 

JOINDER AGREEMENT
 

THIS JOINDER AGREEMENT (this “Agreement”), dated as of __________, 20___, is entered into between
________________________________, a _________________ (the “New Subsidiary”) and JPMORGAN CHASE BANK, N.A., in its capacity as
administrative agent (the “Administrative Agent”) under that certain Credit Agreement dated as of September 23, 2016 (as the same may be amended,
modified, extended or restated from time to time, the “Credit Agreement”) among Landec Corporation, a Delaware corporation (the “Borrower”), the other
Loan Parties party thereto, the Lenders party thereto and the Administrative Agent for the Lenders. All capitalized terms used herein and not otherwise
defined herein shall have the meanings set forth in the Credit Agreement.
 

The New Subsidiary and the Administrative Agent, for the benefit of the Secured Parties, hereby agree as follows:
 

1.     The New Subsidiary hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the New Subsidiary will be deemed to
be a Loan Party under the Credit Agreement and a “Loan Guarantor” for all purposes of the Credit Agreement and shall have all of the obligations of a Loan
Party and a Loan Guarantor thereunder as if it had executed the Credit Agreement. The New Subsidiary hereby ratifies, as of the date hereof, and agrees to be
bound by, all of the terms, provisions and conditions contained in the Credit Agreement, including without limitation (a) all of the representations and
warranties of the Loan Parties set forth in Article III of the Credit Agreement, *[and]* (b) all of the covenants set forth in Articles V and VI of the Credit
Agreement *[and (c) all of the guaranty obligations set forth in Article X of the Credit Agreement. Without limiting the generality of the foregoing terms of
this paragraph 1, the New Subsidiary, subject to the limitations set forth in Section 10.10 and 10.13 of the Credit Agreement, hereby guarantees, jointly and
severally with the other Loan Guarantors, to the Administrative Agent and the Lenders, as provided in Article X of the Credit Agreement, the prompt
payment and performance of the Guaranteed Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration or
otherwise) strictly in accordance with the terms thereof and agrees that if any of the Guaranteed Obligations are not paid or performed in full when due
(whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise), the New Subsidiary will, jointly and severally together with the other
Loan Guarantors, promptly pay and perform the same, without any demand or notice whatsoever, and that in the case of any extension of time of payment or
renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due (whether at extended maturity, as a mandatory prepayment, by
acceleration or otherwise) in accordance with the terms of such extension or renewal.]* *[The New Subsidiary has delivered to the Administrative Agent an
executed Obligation Guaranty.]*
 

2.     If required, the New Subsidiary is, simultaneously with the execution of this Agreement, executing and delivering such Collateral Documents
(and such other documents and instruments) as requested by the Administrative Agent in accordance with the Credit Agreement.
 

 



 
 

3.     The address of the New Subsidiary for purposes of Section 9.01 of the Credit Agreement is as follows:
 
                                                                       
                                                                       
                                                                       
 

4.     The New Subsidiary hereby waives acceptance by the Administrative Agent and the Lenders of the guaranty by the New Subsidiary upon the
execution of this Agreement by the New Subsidiary.
 

5.     This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be an original, but all of
which together shall constitute one and the same instrument.
 

6.     THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
 

IN WITNESS WHEREOF, the New Subsidiary has caused this Agreement to be duly executed by its authorized officer, and the Administrative
Agent, for the benefit of the Secured Parties, has caused the same to be accepted by its authorized officer, as of the day and year first above written.
 

[NEW SUBSIDIARY]
 

By:                                                       
Name:                                                 
Title:                                                    

 
Acknowledged and accepted:

 
JPMORGAN CHASE BANK, N.A., as Administrative Agent

 
By:                                                     
Name:                                                
Title:                                                  

 
 



 
 

EXHIBIT F
 

SCHEDULES TO CREDIT AGREEMENT
 

 



 
 

Schedule 3.05 – Properties, etc.
 

Loan Party Address
Indicate if

Owned, Leased Name and Address of Owner (if leased)
Landec Corporation 3603 Haven Avenue

Menlo Park, CA 94025
Leased B.I.G. Sunny-Park, LLC. Mailing address is c/o

Brown & Kauffman Associates
1733 Woodside Road, Suite 360, Redwood City, CA
94061

Lifecore Biomedical, Inc. 3515 Lyman Boulevard Chaska, MN 55318 Owned N/A
Lifecore Biomedical, LLC 3515 Lyman Boulevard Chaska, MN 55318 Owned N/A
Lifecore Biomedical, LLC 1245 Lakeview Drive

Chaska, MN 55318
Leased 1245 LLP

8821 Sunset Trail
Chanhassen, MN 55317

Apio, Inc. 4575 W. Main Street, Guadalupe, CA 93434 Owned N/A
Apio Cooling A California
Limited Partnership

4595 W. Main Street, Guadalupe, CA 93434 Owned N/A

Apio, Inc. corner of 4th Street and Obispo Street,
Guadalupe, CA 93434

Leased Lupe’s Company
P.O. Box 668
Guadalupe, CA 93434

Apio, Inc. 12700 S Dixie Highway, Bowling Green, OH 43402 Owned N/A
 

GreenLine Logistics, Inc. 11 Stone Castle Rd.,
Rock Tavern, NY 12575

Leased Leroy Holding Company, Inc.
26 Main Street
Rock Tavern, NY 12204

Apio, Inc. 26 Industrial Drive
Hanover, PA 17331

Owned N/A

Apio, Inc. 9095 17th Place
Vero Beach, FL 32966

Leased GreenLine Florida Properties, LLC.
519 W. Wooster Street
Bowling Green, OH 43402

GreenLine Logistics, Inc. 205 Bryant Blvd
Rock Hill, SC 29732

Owned N/A

Apio, Inc. P-501 Road 2
McClure, OH 43534

Leased GreenLine Farms, LLC.
519 W. Wooster Street
Bowling Green, OH 43402

Apio, Inc. 4719 W. Main Street, Guadalupe, CA 93434 Leased Lupe’s Company
P.O. Box 668
Guadalupe, CA 93434

Apio, Inc. 4721 W. Main Street, Guadalupe, CA 93434 Leased Lupe’s Company
P.O. Box 668
Guadalupe, CA 93434

Cal Ex Trading Company 290 Station Way, Suite B, Arroyo Grande, CA 93420 Leased Nipomo Property Management
185 W. Tefft Street
Nipomo, CA 93444

 
 



 
 

INTELLECTUAL PROPERTY
 
Patents
 
Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation 6,376,032 Gas Perm. Membrane 12/5/96 4/23/02
Landec Corporation 6,548,132 Pkg Biol Mat. 7/23/98 4/15/03
Apio, Inc. D482,280 Party Tray Cover 8/16/02 11/18/03
Apio, Inc. 7,083,818 Party Tray 8/16/02 8/1/06
Landec Corporation 7,169,451 Gas Perm Memb 10/12/01 1/30/07
Apio, Inc. 7,329,452 Gas Perm Memb 12/19/03 2/12/08
Apio, Inc. 7,601,374 Pkg Resp Bio. 11/20/01 10/13/09
Landec Corporation 8,092,848 Pkg resp Biol 9/3/09 1/10/12
Apio, Inc. 8,110,232 Pkg Bananas 5/15/01 2/7/12
Apio, Inc. 8,828,463 Pkg Resp Bio materials 5/26/00 9/9/14
Apio, Inc. 9,034,405 Comb Atmos Cont

Members
7/28/05 5/19/15

Apio, Inc. 9,034,408 Packaging 1/28/04 5/19/15
Apio, Inc. 9,185,920 Atmos Control Biol mat 1/23/13 11/17/15
 
Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation 6,199,318 Aq. Emulsions 12/12/96 3/13/01
Landec Corporation 6,540,984* Aq. Emulsions 12/12/96 4/1/03
Landec Corporation 7,182,951 Select. Treat. Seeds 1/29/02 2/27/07
* = patent list in multiple locations
 
Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation 6,224,793 Encap active ag 4/27/99 5/1/01
Landec Corporation 6,255,367 Poly Mod. Ag. 3/7/95 7/3/01
Landec Corporation 6,831,116 Poly Mod. Ag. 3/7/95 12/14/04
 
Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation 6,540,984* Aq. Emulsions 12/12/96 4/1/03
Landec Corporation 6,989,417 Poly Thicken. 9/17/99 1/24/06
Landec Corporation 7,175,832 Aq. Emulsions 12/12/97 2/13/07
Landec Corporation 7,449,511 Poly Thicken 8/8/05 11/11/08
Apio, Inc. 9,185,920 Aq Disp Cryst Poly &

Uses
12/12/06 2/16/16

* = patent listed in multiple locations
 

 



 
 
Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation 8,114,883 Del of Bioactive 12/4/07 2/14/12
Landec Corporation 8,399,007 Method of Form Cont rel

Pharm
12/5/06 3/19/13

Landec Corporation 8,524,259 Systems & methods for
del of mat’ls

12/3/08 9/3/13

Landec Corporation 8,529,922 Systems &methods for
del of mat’ls

2/14/12 9/10/13

Landec Corporation 8,956,602 Del of Drugs 12/5/06 2/17/15
 
Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation 7,291,389 Article w/shape 2/13/03 11/6/07
Landec Corporation 8,911,861 Thermo Indicate 12/11/08 12/16/14
 
 
Other Patents and Applications
 

Name of Owner US Patent # Title Filing Date Issue date
Landec Corporation U.S. Application No.

15/097,987
Thermochromic Indicators 04/13/2016 -

Landec Corporation U.S. Application No.
14/571,256

Thermochromic Indicators 12/15/2014 -

Landec Corporation U.S. Application No.
13/566,056

Ionic/Ionogenic Comb
Copolymer Compositions And
Personal Care Products
Containing THE SAME

08/03/2012 -

Landec Corporation U.S. Application No.
13/035,383

Cationic/Cationogenic Comb
Copolymer Compositions and
Personal Care Products
Containing the Same

02/25/2011 -

Landec Corporation 7,101,928 Polymeric Thickeners For Oil-
Continig Compositions

09/17/1999 09/05/2006

Apio, Inc. U.S. Patent
Application No.
14/943,022

Atmosphere Control Around
Respiring Biological Materials

11/16/2015 -

Apio, Inc. U.S. Patent
Application No.
14/480,625

Packaging and Methods of Use
For Respiring Biological
Materials

09/08/2014 12/25/2014

Landec Corporation US Application No.
14/210,149

Compositions and Methods for
the Controlled Release of Active
Ingredients

03/13/2014 -

 
 



 
 
Trademarks
 
Mark  Country  Status  App No  App Date  Reg No Reg Date Goods/Services  Class Owner Name
CORGEL  United

States Of
America

 Registered/Granted 77/941,188  2/22/2010 3,856,330 10/5/2010 Reagent kits containing
hyaluronan derivatives for
laboratory or research use
in Int. Class 01

 01 Lifecore
Biomedical,
LLC

LIFECORE Canada  Registered/Granted 752496  4/18/1994 TMA453046 1/26/1996 Medical instruments for
ophthalmic, orthopedic
and dental surgery;
namely, surgical
instruments, prosthetics,
attachments and
accessories therefor in Int.
Class GDS 1;
Pharmaceutical
preparations which
incorporate or otherwise
include hyaluronic acid,
its salts, or derivatives
thereof, for use in eye
surgery, soft tissue repair,
medical product, namely,
dental implants and
implant material for
dental, craniofacial and
orthopedic use which
incorporates or otherwise
includes hydroxyapatite,
and/or other synthetic
bone graft substitutes in
Int. Class GDS
2;Cosmetic grade
hyaluronic acid and its
sodium salts for use in the
manufacture of cosmetics
in Int. Class GDS 3

 Gds 1; Gds
2; Gds 3

Lifecore
Biomedical,
LLC

LIFECORE France  Registered/Granted 94517173  4/25/1994 94517173 10/14/1994 Hyaluronic acid quality
cosmetic and their salts
sodium for using in
manufacture of cosmetic
in Int. Class
01;Pharmaceutical
preparations containing
hyaluronic acid, their salts
or their derivatives for
using in eye surgery, in
repair of flexible tissue,
and as delivery vehicles
for medicines; medical
products, cranio facial
and orthopedic use
containing
hydroxylapatite and/or
other substitutes
synethetic grafts osseous
in Int. Class 05

 01; 05 Lifecore
Biomedical,
LLC

LIFECORE Italy  Registered/Granted 302014902260564 5/16/1994 1605178 10/7/1996 Hyaluronic acid quality
cosmetic and their salts
sodium for using in
manufacture of cosmetics
in Int. Class
01;Pharmaceutical
preparations containing
hyaluronic acid, their salts
or their derivatives for
using in eye surgery, in
repair of flexible tissue,
and as delivery vehicles
for medicines; medical
products, cranio facial
and orthopedic use
containing
hydroxylapatite and/or

 01; 05 Lifecore
Biomedical,
LLC



other substitutes
synethetic grafts osseous
in Int. Class 05

LIFECORE United
States Of
America

 Registered/Granted 76/489,693  2/14/2003 2,939,113 4/12/2005 Pharmaceutical
preparations containing
hyaluronic acid, its salts
or its derivative for use in
eye surgery, repair of
flexible tissue, and
injectable drug delivery
formulations used as a
facilitating agent for other
pharmaceuticals in Int.
Class 05

 05 Lifecore
Biomedical,
LLC

 
 



 
 
LIFECORE  United

States Of
America

 Registered/Granted 73/647,089  3/2/1987 1,488,016 5/17/1988 Hyaluronic acid and the
sodium salt therefrom sold
as a raw chemical for use in
manufacturing processes
such as for use in
compounding
pharmaceuticals or
cosmetics in Int. Class 01

 01 Lifecore
Biomedical,
LLC

LUROCOAT  Argentina  Registered/Granted 2914927  5/14/2009 2353771 3/18/2010 Pharmaceutical
preparations utilizing
hyaluronic acid, its salts or
derivatives thereof, for use
in ophthalmic applications
in Int. Class 05

 05 Lifecore
Biomedical,
LLC

LUROCOAT  Argentina  Registered/Granted 2914927  5/14/2009 2353771 3/18/2010 Pharmaceutical
preparations utilizing
hyaluronic acid, its salts or
derivatives thereof, for use
in ophthalmic applications
in Int. Class 05

 05 Lifecore
Biomedical,
LLC

LUROCOAT  United
States Of
America

 Registered/Granted 74/113,041  11/5/1990 1,668,206 12/17/1991 Pharmaceutical
preparations utilizing
hyaluronic acid, its salts or
derivatives thereof, for use
in ophthalmic applications
in Int. Class 05

 05 Lifecore
Biomedical,
LLC

ORTHOLURE  China  Registered/Granted 4509834  2/21/2005 4509834 7/14/2008 Pharmaceutical
preparations for use in
orthopedic applications in
Int. Class 05

 05 Lifecore
Biomedical,
LLC

ORTHOLURE  China  Registered/Granted 4907915  9/21/2005 4907915 9/14/2008 Orthopedic articles in Int.
Class 10

 10 Lifecore
Biomedical,
LLC

ORTHOLURE
(in Chinese
Characters)

 China  Registered/Granted 4907913  9/21/2005 4907913 9/14/2008 Orthopedic articles in Int.
Class 10

 10 Lifecore
Biomedical,
LLC

ORTHOLURE
(in Chinese
Characters)

 China  Registered/Granted 4907914  9/21/2005 4907914 2/14/2009 Pharmaceutical
preparations for use in
orthopedic applications in
Int. Class 05

 05 Lifecore
Biomedical,
LLC

RESTOR  Republic
Of Korea

 Registered/Granted 14233/2007 3/15/2007 743138 4/8/2008 Intraocular lenses in Int.
Class 10

 10 Lifecore
Biomedical,
LLC

REVITALURE European
Community

 Registered/Granted 6233316  8/27/2007 6233316 8/7/2008 Sodium hyaluronic
solutions for use in the
manufacture of cosmetics
and personal care products
in Int. Class
01;Dermatological
pharmaceutical preparations
utilizing sodium hyaluronic
solutions injected in or
under the skin for treating
skin hydration, tone, and
elasticity in Int. Class 05;
Medical devices, namely,
self-contained syringes and
ampules for dispensing
prepackaged hyaluronic
solutions injected in or
under the skin for treating
skin hydration, tone, and
elasticity; fluid injection
needles for medical use in
Int. Class 10

 01; 05; 10 Lifecore
Biomedical,
LLC

See additional attached TM schedule.
 

 



 
 
Copyrights
 

Title Regn No. Regn Date Owner
FRENCH BEANS LABEL VA 1664798 5/29/08 Apio, Inc.
MASHABLES BUTTERNUT SQUASH VA 1713914 6/4/08 Apio, Inc
HARICOT VERT FRENCH BEANS LABEL VA 1655108 5/27/08 Apio, Inc
ZUCCHINI SQUASH PACKAGING VA 1664797 5/29/08 Apio, Inc
 

 



 
 

Schedule 3.06 – Disclosed Matters
 
 
Company Matter
Landec Corporation None.
Apio, Inc. None.
GreenLine Logistics, Inc. None.
Lifecore Biomedical, LLC None.
Lifecore Biomedical, Inc. None.
Yucatan Foods, L.P. None.
Toluca Gourmet Inc. None.
Camden Fruit Corp. None.
 

 



 
 

Schedule 3.12 – Material Agreements
 

Loan Party Counter Party Agreement
Lifecore Biomedical, LLC Heron Therapeutics, Inc. Contract dated September 2, 2015, as amended

Lifecore Biomedical, LLC AP Pharma Inc. (now known as Heron
Therapeutics, Inc.) Contract dated November 29, 2011, as amended

Lifecore Biomedical, LLC Heron Therapeutics, Inc. Contract dated January 29, 2015, as amended
Lifecore Biomedical, LLC Heron Therapeutics, Inc. Contract dated March 29, 2016
Lifecore Biomedical, LLC Heron Therapeutics, Inc. Contract dated May 26, 2015
Lifecore Biomedical, LLC Alcon Pharmaceuticals Ltd. Contract dated August 1, 2008, as amended
Lifecore Biomedical, LLC Alcon Pharmaceuticals Ltd. Contract dated January 1, 2006, as amended
Lifecore Biomedical, LLC Abbott Medical Optics, Inc. Contract dated May 20, 2004, as amended
Lifecore Biomedical, LLC Bausch & Lomb Incorporated Contract dated January 18, 2010, as amended
Lifecore Biomedical, LLC Bio-Technology General (Israel) Ltd. Contract dated January 15, 2015, as amended
Lifecore Biomedical, LLC Bio-Technology General (Israel) Ltd. Contract (effective upon FDA approval of product), as amended

Lifecore Biomedical, LLC Musculoskeletal Transplant
Foundation Contract dated January 1, 2015, as amended

Lifecore Biomedical, LLC 1245, LLP Lease agreement dated September 3, 2015
Apio, Inc. Windset Holdings 2010 Ltd. Share Purchase Agreement, dated February 15, 2011

Apio, Inc. Newell Capital Corporation and
Windset Holdings 2010 Ltd. Stock Transfer Agreement dated July 15, 2014

Apio, Inc. Windset Holdings 2010 Ltd. Senior B Preferred Share Purchase Agreement dated October 29, 2014
Apio, Inc. Costco Wholesale Corporation Exclusive Distribution Contract
Apio, Inc. Wal-Mart Stores, Inc. Exclusive Distribution Contract
Apio, Inc. Sam’s Club Exclusive Distribution Contract
Apio, Inc. Publix Super Markets, Inc. Exclusive Distribution Contract
Apio, Inc. SuperValu, Inc. Exclusive Distribution Contract
Apio, Inc. C&S Wholesale Grocers, Inc. Exclusive Distribution Contract
Apio, Inc. USA Staffing, Inc. Contract Labor Agreement
Apio, Inc. Westrock Corrugate Supply Agreement
Apio, Inc. Print Pak Film Supply Agreement

 
 



 
 

Schedule 3.14 – Insurance
 

Insured Insurer Description of Insurance
Coverage

Coverage Limits Policy Number Policy Period

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Commercial General
Liability

$1mm Occurrence
$2mm Aggregate

711015091/0003 5/31/18-19

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Automobile Liability Combined single limit - $1,000,000 711015091/0003 5/31/18-19

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Umbrella Liability $10,000,000 Occ/Agg
Excl Products

711015091/0003 5/31/18-19

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Workers compensation and
employers’ liability

MN Statutory
Employers Liability $500,000

406043752/0003 5/31/18-19

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Property $220,440,000
Bldg, Contents, Business Income

711015091/0003 5/31/18-19

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Products Liability
Claims Made

Limit - $10,000,000
Retro Date – 08/04/1987

750000005/0000 5/31/18-19

Lifecore Biomedical, LLC Atlantic Specialty
Insurance Co.

Foreign Package Gen’l Liab $1mm/$2mm
Auto Liability $1mm

Work Comp-USA Residents while
traveling

Repatriation $1mm
Kidnap/Ransom $250,000

711015091/0003 5/31/18-19

Lifecore Biomedical, LLC Commerce &
Industry

Storage Tank Pollution
Liability
Claims Made

$2,000,000 Each Incident
$5,000,000 Aggregate

001926615 11/19/18-19

 
 
For Landec Corporation, Apio, Inc., and GreenLine Logistics, Inc., and, as of December 1, 2018, Camden Fruit Corp., Toluca Gourmet Inc, and Yucatan
Foods, L.P., see attached insurance summary.
 

 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

 
 



 
 

Schedule 3.15 – Capitalization and Subsidiaries
 
 
Entity Type of Entity Authorized Equity Current Capitalization
Landec Corporation Corporation 2,000,000 shares of Preferred Stock

50,000,000 shares of Common Stock
Public corporation.

Lifecore Biomedical, Inc. Corporation 1,000,000 shares of Preferred Stock
5,000,000 shares of Common Stock

2,352,941 shares of common stock held by
Landec Corporation

Lifecore Biomedical, LLC Limited Liability Company Membership interests 14,117,697 common units held by
Lifecore Biomedical, Inc.

Apio, Inc. Corporation 100 shares of Common Stock 100 shares of common stock held by
Landec Corporation (Certificate CS-27)

GreenLine Logistics, Inc. Corporation 850 shares of stock 100 shares of Common Stock held by
GreenLine Foods, Inc. (since merged into
Apio, Inc.) (Certificate 2)

Yucatan Foods, L.P. Limited Partnership GP Interests and LP Interests One GP Interest and One LP Interest to be
held by Camden Fruit Corp. as of
December 1, 2018. On LP Interest to be
held by Apio, Inc. as of December 1,
2018.

Toluca Gourmet Inc. Corporation 1,000 shares of Common Stock 300 shares of Common Stock to be held
by Yucatan Foods, L.P. as of December 1,
2018 (Certificate 5)

Camden Fruit Corp. Corporation 15,000 shares of Common Stock 11,441.5 shares of Common Stock to be
held by Apio, Inc. as of December 1, 2018
(To be Certificate 60) (

Procesadora Tanok, S. de R. L. de C. V. Limited Liability Company
(Mexican Equivalent)

LLC membership interests One membership interest (Series B) with a
face value of $30.00 MXN  to be held by
Apio, Inc. as of December 1, 2018 (1% of
the Company); two membership interests
(one Series B one Series B-1) with a
combined face value of $25,485,219.00
MXN to be hold by Yucatan Foods, L.P. as
of December 1, 2018 (99% of the entity)

Tanokatan, S. de R. L. de C. V. Limited Liability Company
(Mexican Equivalent)

LLC membership interests One membership interest with a face value
of $50.00 MXN to be held by Apio, Inc.
as of December 1, 2018 (1% of the entity);
one membership interest with a face value
of $4,950.00 MXN to be held by Yucatan
Foods, L.P. as of December 1, 2018 (99%
of the entity)

 
 



 
 

Schedule 3.17 – Employment Matters
 
None.
 

 



 
 

Schedule 6.01 – Existing Indebtedness
 
Company Description of Indebtedness
Lifecore Biomedical, LLC Variable Rate Demand Revenue Bonds (Lifecore Biomedical, Inc. Project),

Series 2004 (the “Bonds”), issued pursuant to that certain Indenture of Trust
dated August 1, 2004 (the “Indenture”) by and between The City of Chaska,
Minnesota and Wells Fargo Bank, National Association, as trustee.*

Lifecore Biomedical, Inc.

Lifecore Biomedical, LLC Credit Agreement and Reimbursement Agreement by and between Lifecore
Biomedical, LLC and BMO Harris Bank N.A. dated May 23, 2012*

*Both debt instruments to be repaid on or prior to October 3, 2016
 
Debt to be paid off at closing:
 

1 Loan agreements by and between Landec Corporation, Apio, Inc. and General Electric Capital Corporation dated April 23, 2012
  

2 Second Amendment to Credit Agreement dated July 17, 2014 among Apio, Inc., Cal-Ex Trading Company, GreenLine Logistics, Inc. and General
Electric Capital Corporation

  
3 First Amendment to Loan Agreement dated as of August 28, 2014 among Apio, Inc., Apio Cooling LP and General Electric Capital Corporation

    
4 Promissory Note dated as of August 28, 2014 by Apio, Inc., payable to GE Capital Commercial, Inc.

    
5 Third Amendment to Credit Agreement dated as of August 28, 2014 among Apio, Inc., Cal-Ex Trading Company, GreenLine Logistics, Inc. and

General Electric Capital Corporation
    

6 Second Amendment to Loan Agreement dated as of November 24, 2014 among Apio, Inc., Apio Cooling LP and General Electric Capital
Corporation

    
7 Promissory Note dated as of November 24, 2014 by Apio, Inc., payable to GE Capital Commercial, Inc.

    
8 Proposal Letter dated April 2, 2015 between Banc of America Leasing & Capital, LLC, Apio, Inc. and Landec Corporation

    
9 Master Loan and Security Agreement dated as of May 7, 2015 between Apio, Inc. and Banc of America Leasing & Capital, LLC

    
10 Form of Equipment Security Note between Apio, Inc. and Banc of America Leasing & Capital, LLC

    
11 Guaranty dated as of May 7, 2015 between Landec Corporation and Banc of America Leasing & Capital, LLC,

    
12 Commitment Letter dated May 15, 2015 between General Electric Capital Corporation and Apio, Inc.

    
13 Equipment Security Note dated May 29, 2015 by Apio, Inc., payable to Banc of America Leasing & Capital, LLC

 
 



 
 

14 Fourth Amendment to Credit Agreement dated as of May 27, 2015 among Apio, Inc., Cal-Ex Trading Company, GreenLine Logistics, Inc. and
General Electric Capital Corporation

  
15 Loan Agreement dated February 26, 2016 between Landec Corporation, Apio, Inc., Apio Cooling LP and CF Equipment Loans LLC (successor-in-

interest to General Electric Capital Corporation)
  

16 Promissory Note dated February 26, 2016 issued by Apio to CF Equipment Loans, LLC
  

17 Promissory Note dated February 26, 2016 issued by Apio to CF Equipment Loans, LLC
  

18 Guaranty dated February 26, 2016 between Landec Corporation and CF Equipment Loans, LLC
 

 



 
 

Schedule 6.02 – Existing Liens
 
None.
 

 



 
 

Schedule 6.04 – Existing Investments
 
None.
 

 



 
 

Schedule 6.10 – Existing Restrictions
 
 
None.
 

 



 
 

EXHIBIT G
 

SCHEDULES TO SECURITY AGREEMENT
 

 



 
 

EXHIBIT A
(See Sections 3.2, 3.3, 3.4, 3.8 and 3.9 of Security Agreement)

 
INFORMATION AND COLLATERAL LOCATIONS OF BORROWER

 
 
I. Grantor II. State of

Incorporation or
Organization

III. Type of Entity IV. Organizational
Number

V. Federal
Identification
Number

Principal Location

LANDEC
CORPORATION

DELAWARE CORPORATION 4356515 94-3025618 5201 Great America Parkway Suite
232, Santa Clara, CA 95054

LIFECORE
BIOMEDICAL, INC.

DELAWARE CORPORATION 4517189 74-3254579 3515 Lyman Boulevard, Chaska, MN
55318

LIFECORE
BIOMEDICAL, LLC

MINNESOTA LIMITED LIABILITY
COMPANY

2701712 74-3254579 3515 Lyman Boulevard, Chaska, MN
55318

APIO, INC. DELAWARE CORPORATION 2863977 77-0528042 4575 W. Main Street, Guadalupe, CA
93434

GREENLINE
LOGISTICS, INC.

OHIO CORPORATION 1094684 34-1897402 4575 W. Main Street, Guadalupe, CA
93434

YUCATAN FOODS,
L.P.

DELAWARE LIMITED
PARTNERSHIP

3784394 95-4563002 9841 Airport Blvd #1578, Los
Angeles, CA 90045

CAMDEN FRUIT
CORP.

CALIFORNIA CORPORATION C1572479 95-4316276 9841 Airport Blvd #1578, Los
Angeles, CA 90045

TOLUCA GOURMET
INC.

CALIFORNIA CORPORATION C2542374 33-1064121 9841 Airport Blvd #1578, Los
Angeles, CA 90045

LANDEC
CORPORATION

DELAWARE CORPORATION 4356515 94-3025618 5201 Great America Parkway Suite
232, Santa Clara, CA 95054

 
 



 
 
VII.     Locations of Collateral:
 
 
Grantor Address Owned, Leased or Operated by

Third Party
Name and Address of Owner (if
leased) or Third-Party Operator (if
operated by a third party)

Landec Corporation 1099 E Street, San Rafael, CA 94901 Owned N/A
Landec Corporation 5201 Great America Parkway Suite

232, Santa Clara, CA 95054
Leased Hudson Techmart Commerce Center,

LLC
Mailing address: Hudson Techmart
Commerce Center, LLC c/o Hudson
Pacific Properties, 2055 Gateway
Place, Suite 200, San Jose, CA 95110
Attn: Building manager 

Landec Corporation 1997 S. McDowell Boulevard, Suites
A, C & D, Petaluma CA 94954

Leased Dianne Lynn Anderson Schott 2017
Trust
c/o KNM Properties, Inc.
P.O Box 223, Napa, CA 94559

Landec Corporation 1975 E Locust Street, Suite B, Ontario,
CA 91761

Leased Goodyear Investment Company, LLC
c/o Mouseworks
999 Corporate Drive, Suite 100,
Ladera Ranch, CA 92694

Landec Corporation 450 Charcot Avenue
San Jose, CA 95131

Operated by Third Party Corodata Records Management, Inc.
450 Charcot Avenue
San Jose, CA 95131

Lifecore Biomedical, Inc. 3515 Lyman Boulevard Chaska, MN
55318

Owned N/A

 
 



 
 
Grantor Address Owned, Leased or Operated by

Third Party
Name and Address of Owner (if
leased) or Third-Party Operator (if
operated by a third party)

Lifecore Biomedical, LLC 3515 Lyman Boulevard Chaska, MN
55318

Owned N/A

Lifecore Biomedical, LLC 1245 Lakeview Drive
Chaska, MN 55318

Leased 1245 LLP
8821 Sunset Trail
Chanhassen, MN 55317

Lifecore Biomedical, LLC 9450 West Bloomington Freeway
Bloomington, MN 55431

Operated by Third Party Iron Mountain
9450 West Bloomington Freeway
Bloomington, MN 55431

Lifecore Biomedical, LLC 13700 Water Tower Circle
Plymouth, MN 55441

Operated by Third Party Advanced Records Management
(ARM)
13700 Water Tower Circle
Plymouth, MN 55441

Apio, Inc. 4575 W. Main Street, Guadalupe, CA
93434

Owned N/A

Apio, Inc. 4595 W. Main Street, Guadalupe, CA
93434

Owned N/A

Apio, Inc. 690 Innovation Drive, Bowling Green,
OH 43402

Owned N/A

Apio, Inc. 2811-2815 Airpark Drive, Santa Maria,
CA 93455

Leased NKT Development, LLC
684 Higuera St. Suite B, San Luis
Obispo, CA 93401

Apio, Inc. Corner of 4th Street and Obispo Street,
Guadalupe, CA 93434

Leased Lupe’s Company
P.O. Box 668
Guadalupe, CA 93434

Apio, Inc. 12700 S Dixie Highway, Bowling
Green, OH 43402

Owned N/A
 

GreenLine Logistics, Inc. 11 Stone Castle Rd.,
Rock Tavern, NY 12575

Leased Leroy Holding Company, Inc.
26 Main Street
Rock Tavern, NY 12204

Apio, Inc. 26 Industrial Drive
Hanover, PA 17331

Owned N/A

 
 



 
 
Grantor Address Owned, Leased or Operated by

Third Party
Name and Address of Owner (if
leased) or Third-Party Operator (if
operated by a third party)

Apio, Inc. 9095 17th Place
Vero Beach, FL 32966

Leased GreenLine Florida Properties, LLC.
519 W. Wooster Street
Bowling Green, OH 43402

GreenLine Logistics, Inc. 205 Bryant Blvd
Rock Hill, SC 29732

Owned N/A

Apio, Inc. P-501 Road 2
McClure, OH 43534

Leased GreenLine Farms, LLC.
519 W. Wooster Street
Bowling Green, OH 43402

Apio, Inc. 4721 W. Main Street, Guadalupe, CA
93434

Leased Lupe’s Company
P.O. Box 668
Guadalupe, CA 93434

Apio, Inc. 4719 W. Main Street, Guadalupe, CA
93434

Leased Lupe’s Company
P.O. Box 668
Guadalupe, CA 93434

Apio, Inc. P.O. Box 1469, Easley, SC 29641 Operated by Third Party Ortec, Inc.,
P.O. Box 1469
Easley, SC 29641

Apio, Inc. 576 College Commerce Way, Upland,
CA 91786

Operated by Third Party CCL Label
576 College Commerce Way Upland,
CA 91786

Apio, Inc. 381 Geneva Ave., Tallmadge, OH
44278

Operated by Third Party Derma-Med Coating Co LLC. 381
Geneva Ave.
Tallmadge, OH 44278

Apio, Inc. 210 Kansas City Avenue, Shreveport,
LA 71107

Operated by Third Party Printpack, Inc.
210 Kansas City Avenue Shreveport,
LA 71107

Apio, Inc. Caretera Panamericana Km. 291-1
Colonia La Fortaleza C.P. 38300
Cortazar, Guanajuato; México

Operated by Third Party Empacadora GAB
Caretera Panamericana Km. 291-1
Colonia La Fortaleza C.P. 38300
Cortazar, Guanajuato; México

Apio, Inc. 140 Hind Lane
San Luis Obispo, CA  93401

Operated by Third Party DocuTeam
140 Hind Lane
San Luis Obispo, CA  93401

Yucatan Foods, L.P., TOLUCA
GOURMET INC. and Camden Fruit
Corp.

9841 Airport Blvd, Suite #1520, 1578,
and 1580, Los Angeles, CA 90045

Leased Airport Holdings, LP
3470 Wilshire Blvd.
Los Anglees, CA 90010

 
 



 
 

EXHIBIT B
(See Section 3.5 of Security Agreement)

 
DEPOSIT ACCOUNTS

 
Name of Grantor Name of Institution Account Number
Landec Corporation JPMC

 
 
 
 
(The following two accounts to be closed within 90
days)
Bank of San Francisco
Bank of America

907690916
907693126
907692128
276702252 
276702567
 
704013005
3250-8934-6907

Apio, Inc. JPMC 100079828
100079836
100079893
4000012934
100079844

Apio Cooling A California Limited Partnership JPMC 100079901
GreenLine Logistics, Inc. JPMC 100079927
Cal-Ex Trading Company (Cal-Ex account is to be
closed within 90 days)

JPMC 100079919
100079877

Lifecore Biomedical, LLC. BMO Harris Bank 317-566-8
317-489-3
317-567-6
317-459-6

Yucatan (The following three accounts to be closed within
120 days)
California Bank & Trust

3290088271
3290001412
3290088431

 
 



 
 

EXHIBIT C
(See Section 3.7 of Security Agreement)

 
LETTER-OF-CREDIT RIGHTS

 
 

None.
 
 
 
 

CHATTEL PAPER
 

None.
 

 



 
 

EXHIBIT D
(See Section 3.10 and 3.11 of Security Agreement)

 
INTELLECTUAL PROPERTY RIGHTS

 
PATENTS

 
Name of Grantor Patent Description Patent Number Issue Date

Apio, Inc. Party Tray 7,083,818 8/1/06
Landec Corporation Gas Perm Memb 7,169,451 1/30/07
Apio, Inc. Gas Perm Memb 7,329,452 2/12/08
Apio, Inc. Pkg Resp Bio. 7,601,374 10/13/09
Landec Corporation Pkg resp Biol 8,092,848 1/10/12
Apio, Inc. Pkg Bananas 8,110,232 2/7/12
Apio, Inc. Pkg Resp Bio materials 8,828,463 9/9/14
Apio, Inc. Comb Atmos Cont Members 9,034,405 5/19/15
Apio, Inc. Packaging 9,034,408 5/19/15
Apio, Inc. Atmos Control Biol mat 9,185,920 11/17/15
Landec Corporation Select. Treat. Seeds 7,182,951 2/27/07
Landec Corporation Encap active ag 6,224,793 5/1/01
Landec Corporation Poly Mod. Ag. 6,255,367 7/3/01
Landec Corporation Poly Mod. Ag. 6,831,116 12/14/04
Landec Corporation Poly Thicken. 6,989,417 1/24/06
Landec Corporation Aq. Emulsions 7,175,832 2/13/07
Landec Corporation Poly Thicken 7,449,511 11/11/08
Landec Corporation Del of Bioactive 8,114,883 2/14/12
Landec Corporation Method of Form Cont rel Pharm 8,399,007 3/19/13
Landec Corporation Systems & methods for del of mat’ls 8,524,259 9/3/13
Landec Corporation Systems &methods for del of mat’ls 8,529,922 9/10/13
Landec Corporation Del of Drugs 8,956,602 2/17/15
Landec Corporation Article w/shape 7,291,389 11/06/07
Landec Corporation Thermo Indicate 8,911,861 12/16/14
Landec Corporation Polymeric Thickeners For Oil-Continig

Compositions
7,101,928 09/05/06

 
 



 
 

PATENT APPLICATIONS
 

Name of Grantor Patent Application Application Filing Date Application Serial Number
Landec Corporation Thermochromic Indicators 04/13/2016 U.S. Application No.

15/097,987
Landec Corporation Thermochromic Indicators 12/15/2014 U.S. Application No.

14/571,256
Apio, Inc. Atmosphere Control Around

Respiring Biological Materials
11/16/2015 U.S. Patent Application No.

14/943,022
Apio, Inc. Packaging and Methods of Use

For Respiring Biological Materials
09/08/2014 U.S. Patent Application No.

14/480,625
 
 

TRADEMARKS
 

Name of Grantor Trademark Registration Date Registration Number Jurisdiction
Lifecore Biomedical, LLC CORGEL 10/5/2010 3,856,330 United States Of America
Lifecore Biomedical, LLC LIFECORE 1/26/1996 TMA453046 Canada
Lifecore Biomedical, LLC LIFECORE 10/14/1994 94517173 France
Lifecore Biomedical, LLC LIFECORE 10/7/1996 1605178 Italy
Lifecore Biomedical, LLC LIFECORE 4/12/2005 2,939,113 United States Of America
Lifecore Biomedical, LLC LIFECORE 5/17/1988 1,488,016 United States Of America
Lifecore Biomedical, LLC LUROCOAT 3/18/2010 2353771 Argentina
Lifecore Biomedical, LLC LUROCOAT 3/18/2010 2353771 Argentina
Lifecore Biomedical, LLC LUROCOAT 12/17/1991 1,668,206 United States Of America
Lifecore Biomedical, LLC LIFECORE 7/31/2018 5,528,166 United States Of America
 

 



 
 

Name of Grantor Trademark Registration Date Registration Number Jurisdiction
Lifecore Biomedical, LLC LIFECORE

BIOMEDICAL
7/31/2018 5,528,165 United States Of America

Yucatan Foods, L.P. CABO FRESH September 30, 2014 4,612,370 United States Of America

Yucatan Foods, L.P. YUCATAN September 9, 2014 4,599,822 United States Of America

Yucatan Foods, L.P. YUCATAN GUACAMOLE
(Stylized)

September 9, 2014 4,599,828 United States Of America

Yucatan Foods, L.P. YUCATAN GUACAMOLE 
(Stylized)

July 26, 2013 1171748 International

Yucatan Foods, L.P. YUCATAN GUACAMOLE
(Stylized)

July 26, 2013 1171748 European Union

Yucatan Foods, L.P. YUCATAN GUACAMOLE
(Stylized)

July 26, 2013 1171748 China

 
 



 
 

Name of Grantor Trademark Registration Date Registration Number Jurisdiction
Yucatan Foods, L.P.
 
 
 
 

2018-04-25 TMA995,245 Canada

Yucatan Foods, L.P. 2016-01-08 TMA925,344 Canada

Yucatan Foods, L.P. 2014-11-12 1494897 Mexico

Yucatan Foods, L.P. YUCATAN GUACAMOLE
(Stylized)

2013-07-26 1171748 Korea, Republic of (KR)

TOLUCA GOURTMET, INC. 2008-10-28 3,523,730 United States of America

 
 



 
 
TRADEMARK APPLICATIONS
 

Name of Grantor Trademark Application Application Filing Date Application Serial Number
Lifecore Biomedical, LLC Design (Logo) 8/29/2017 87/587,728
Yucatan Foods, L.P. CABO FRESCO

 
Allowed
Statement of Use due November 22,
2018

2017-08-18 87/575,612

Yucatan Foods, L.P. CABO FRESCO
 
(pending in Canada)

2018-02-16 1883730

 
 



 
 

COPYRIGHTS
 

Name of Grantor Copyright Registration Date Registration Number
Apio, Inc. FRENCH BEANS LABEL 5/29/08 VA 1664798
Apio, Inc MASHABLES BUTTERNUT SQUASH 6/4/08 VA 1713914
Apio, Inc HARICOT VERT FRENCH BEANS

LABEL
5/27/08 VA 1655108

Apio, Inc ZUCCHINI SQUASH PACKAGING 5/29/08 VA 1664797
Apio, Inc. FRENCH BEANS LABEL 5/29/08 VA 1664798
 

COPYRIGHT APPLICATIONS
 
None. 

INTELLECTUAL PROPERTY LICENSES
 

None.
 
 



 
 

EXHIBIT E
(See Section 3.11 of Security Agreement)

 
TITLE DOCUMENTS

 
I. Vehicles subject to certificates of title:
 
None.
 
 
II. Aircraft/engines/parts, ships, railcars and other vehicles governed by federal statute:
 
None.
 

 



 
 

EXHIBIT F
(See Section 3.11 of Security Agreement)

 
FIXTURES

 
 
I. Legal description, county and street address of property on which Fixtures are located (by Grantor):
 
None.
 
 
II. Name and Address of Record Owner:
 
                                                           
                                                           
                                                           
                                                           
 

 



 
 

EXHIBIT G
(See Section 3.13 of Security Agreement and Definition of “Pledged Collateral”)

 
LIST OF PLEDGED COLLATERAL, SECURITIES AND OTHER INVESTMENT PROPERTY

 
 

STOCKS
 

Name of Grantor Issuer Certificate Number(s) Number of Shares Class of Stock Percentage of
Outstanding Shares

Landec Corporation Apio, Inc. CS-27 100 Common Stock 100%
Landec Corporation Lifecore Biomedical, Inc. 1 2,352,941 Common Stock 100%
Apio, Inc. Cal Ex Trading Company CS-2 2,000 Common Stock 100%
Apio, Inc. GreenLine Logistics, Inc. 2 850 Common Stock 100%
Apio, Inc. Camden Fruit Corp. 60 11,441.5 Common Stock 100%
Yucatan Foods, L.P. TOLUCA GOURMET

INC.
5 300 Common Stock 100%

 
 

BONDS
 

Name of Grantor Issuer Number Face Amount Coupon Rate Maturity
None      
 
 

GOVERNMENT SECURITIES
 

Name of Grantor Issuer Number Type Face Amount Coupon Rate Maturity
None       
 
 

OTHER SECURITIES OR OTHER INVESTMENT PROPERTY
(CERTIFICATED AND UNCERTIFICATED)

 
Name of Grantor Issuer Description of Collateral Percentage Ownership Interest

Lifecore Biomedical, Inc. Lifecore Biomedical, LLC 14,117,697 common units 100%
Apio, Inc. Yucatan Foods, L.P. LP Interest* See * Note Below
Camden Fruit Corp. Yucatan Foods, L.P. LP Interest* See * Note Below
Camden Fruit Corp. Yucatan Foods, L.P. GP Interest* See * Note Below
Apio, Inc. Procesadora Tanok, S. dr R. L. de

C. V.
One membership interest (Series B) with a
face value of $30.00 MXN

1%**

Apio, Inc. Tanokatan, S. de R. L. de C. V. One membership interest with a face value
of $50.00 MXN

1%**

Yucatan Foods, L.P. Procesadora Tanok, S. dr R. L. de
C. V.

Two membership interests (one Series B one
Series B-1)with a combined face value of
$25,485,219.00 MXN

99%**

Yucatan Foods, L.P. Tanokatan, S. de R. L. de C. V. One membership interest with a face value
of $4,950.00 MXN

99%**

 
* Apio, Inc’s LP Interest and Camden Fruit Corp.’s LP Interest and GP Interest, shall, in the aggregate, equal 100% of the Equity Interests of Yucatan Foods,
L.P.
 
** Pursuant to Section 5.14(b) of the Credit Agreement, notwithstanding anything else in the Security Agreement, no more than 65% of the voting equity
interests (in the aggregate) of each of Procesadora Tanok, S. dr R. L. de C. V. and Tanokatan, S. de R. L. de C. V. shall be pledge by the Grantors hereunder.
 

 



 
 

EXHIBIT H
(See Section 3.1 of Security Agreement)

 
OFFICES IN WHICH FINANCING STATEMENTS HAVE BEEN FILED

 
Grantor Office
LANDEC CORPORATION DELAWARE
LIFECORE BIOMEDICAL, INC. DELAWARE
LIFECORE BIOMEDICAL, LLC MINNESOTA
APIO, INC. DELAWARE
GREENLINE LOGISTICS, INC. OHIO
YUCATAN FOODS, L.P. DELAWARE
TOLUCA GOURMET INC. CALIFORNIA
CAMDEN FRUIT CORP. CALIFORNIA
 

 



 
 

EXHIBIT I
(See Definition of “Commercial Tort Claim”)

 
COMMERCIAL TORT CLAIMS

 
None.

 
 



 
 

EXHIBIT J 
(See Section 4.8 of Security Agreement)

 
AMENDMENT

 
 
 

This Amendment, dated ________________, ___ is delivered pursuant to Section 4.8 of the Security Agreement referred to below. All defined terms
herein shall have the meanings ascribed thereto or incorporated by reference in the Security Agreement. The undersigned hereby certifies that the
representations and warranties in Article III of the Security Agreement are and continue to be true and correct. The undersigned further agrees that this
Amendment may be attached to that certain Pledge and Security Agreement, dated September 23, 2016, between the undersigned, as the Grantors, and
JPMorgan Chase Bank, N.A., as the Administrative Agent, (as amended, restated, supplemented or otherwise modified from time to time, the “Security
Agreement”) and that the Collateral listed on Schedule I to this Amendment shall be and become a part of the Collateral referred to in said Security
Agreement and shall secure all Secured Obligations referred to in the Security Agreement.
 
   
   
   
 By:    
 Name:  
 Title:   
 

 



 
 

Schedule I to Amendment to Security Agreement
 

COMMERCIAL TORT CLAIMS
 

{NOTE: SPECIFICALLY DESCRIBE THE CLAIM (I.E. PARTIES, DESCRIPTION OF THE DISPUTE, CASE NUMBER – IF AVAILABLE) -
SEE OFFICIAL COMMENT 5 TO SECTION 9-108 OF THE UCC}.

 
Name of Grantor Description of Claim Parties Case Number; Name of Court where Case

was Filed
    
    
 

 



 
 

ANNEX I TO PLEDGE AND SECURITY AGREEMENT
 

Reference is hereby made to the Pledge and Security Agreement (as amended, restated, supplemented or otherwise modified from time to time, the
“Security Agreement”), dated as of September [__], 2016, by and among Landec Corporation, a Delaware corporation (the “Borrower”), the Loan Guarantors
party thereto (“Loan Guarantors”), and certain other entities which become parties to the Security Agreement from time to time, including, without limitation,
those that become party thereto by executing a Security Agreement Supplement in substantially the form hereof (such parties, including the undersigned,
together with the Borrower and the Loan Guarantors, the “Grantors”), in favor of JPMorgan Chase Bank, N.A., as Administrative Agent (the “Administrative
Agent”), for the benefit of the Secured Parties under the Credit Agreement. Each capitalized terms used herein and not defined herein shall have the meanings
given to it in the Security Agreement.
 

By its execution below, the undersigned, [NAME OF NEW GRANTOR], a [__________________________] [corporation] [partnership] [limited
liability company] (the “New Grantor”) agrees to become, and does hereby become, a Grantor under the Security Agreement and agrees to be bound by such
Security Agreement as if originally a party thereto. The New Grantor hereby pledges, assigns and grants to the Administrative Agent, on behalf of and for the
ratable benefit of the Secured Parties, a security interest in all of the New Grantor’s right, title and interest in and to the Collateral, whether now owned or
hereafter acquired, to secure the prompt and complete payment and performance of the Secured Obligations.
 

By its execution below, the New Grantor represents and warrants as to itself that all of the representations and warranties contained in the Security
Agreement are true and correct in all respects as of the date hereof. The New Grantor represents and warrants that the supplements to the Exhibits to the
Security Agreement attached hereto are true and correct in all respects and such supplements set forth all information required to be scheduled under the
Security Agreement. The New Grantor shall take all steps necessary to perfect, in favor of the Administrative Agent, a first-priority security interest in and
lien against the New Grantor’s Collateral, including, without limitation, delivering all certificated Pledged Collateral to the Administrative Agent (and other
Collateral required to be delivered under the Security Agreement), and taking all steps necessary to properly perfect the Administrative Agent’s interest in any
uncertificated Pledged Collateral.
 

IN WITNESS WHEREOF, [NAME OF NEW GRANTOR], a [__________________] [corporation] [partnership] [limited liability company] has
executed and delivered this Annex I counterpart to the Security Agreement as of this ___________ day of ____________, ____.
 
 
 [NAME OF NEW GRANTOR]  
   
   
 By:   
 Name:  
 Title:   
 



Exhibit 99.1
 
 
 

 
 

Contact Information:    
 
At the Company: Investor Relations:
Gregory S. Skinner John Mills, Partner
Vice President Finance and CFO (646) 277-1254
(650) 261-3677 John.Mills@ICRINC.com

 
LANDEC CORPORATION ACQUIRES YUCATAN FOODS

 
Accelerates Landec’s Transformation of Packaged Fresh Vegetable Business to

Fresh, Plant-based Natural Foods Business
 

SANTA CLARA, CA – December 3, 2018 – Landec Corporation (Nasdaq: LNDC), a leading innovator of diversified health
and wellness solutions with two operating businesses, Landec Natural Foods (LNF) and Lifecore Biomedical, announced today that
its wholly-owned subsidiary, Apio, Inc., has acquired Yucatan Foods, L.P., headquartered in Los Angeles, CA, and a leading
processor and marketer of authentic Mexican guacamole made from 100% clean ingredients. The acquisition of Yucatan Foods
enables Landec Natural Foods to grow, strengthen and stabilize its position in the natural foods market, creating critical mass in
LNF to better position Landec to evaluate long-term strategies for the Company's two business segments in order to maximize
shareholder value. The acquisition of Yucatan Foods is expected to be accretive to the Company’s earnings beginning in fiscal year
2020.

 
With annual revenues of approximately $55 million to $60 million, Yucatan Foods is projecting significant growth due to its

flavorful and authentic products, as well as tailwinds in the rapidly growing guacamole category. The guacamole category in the
U.S. is approximately $375 million in consumer retail dollars and is growing at an estimated 20%, according to IRI data for the 52-
weeks ended October 7, 2018. Category growth is projected to continue as current household penetration of guacamole is estimated
at only 21% within the U.S.

 
With its two guacamole brands, Yucatan® and Cabo Fresh®, and a newly built production facility in Guanajuato, Mexico,

Yucatan Foods has the potential to deliver double-digit revenue growth over the next several years and achieve a targeted gross
profit margin of approximately 30%. The Yucatan brand provides traditional, authentic Mexican taste and can be typically found in
the deli department of retail stores. The Cabo Fresh brand targets plant-forward food consumers, offering new experiences with
guacamole and is typically found in the produce department. The new facility in Mexico has the necessary capacity to support three
times the existing revenues of these two brands with only modest incremental capital investments.

 
“We are excited for the team at Yucatan Foods to join Landec Natural Foods as we create a different kind of food company. At

Landec Natural Foods, we are re-imagining the way fresh, plant-based foods are grown, prepared and delivered,” stated Molly
Hemmeter, President and CEO of Landec Corporation. “The acquisition of Yucatan Foods accelerates the transformation of our
packaged fresh vegetables business to a natural foods business focused on plant-based foods. Not only will Yucatan Foods deliver
incremental revenues and profits to Landec, but the guacamole business is a higher gross margin business that is subject to less
sourcing and cost volatility than Landec’s existing packaged fresh vegetable business.     

 
 



 
 

“LNF’s emerging natural food brands – now including O Olive & Vinegar®, Now Planting®, Yucatan and Cabo Fresh – will
comprise 13-15% of LNF revenues (approximately $70-75 million in annual revenue had we owned Yucatan Foods for all of fiscal
2019), with Eat Smart® packaged fresh vegetables and salad kits representing the largest portion of the natural food business. As
they scale over time, the emerging brands are expected to contribute a greater percentage of total profitability with gross margin
growing to over 30%. This compares to a gross margin of 10-12% in the packaged fresh vegetable business, which is subject to
sourcing and cost volatility,” commented Hemmeter.

 
The Yucatan and Cabo Fresh guacamole products are made from Mexican-grown Haas avocados which are handpicked,

perfectly ripened and hand-scooped to maintain the authentic avocado flavor. Products are available in a variety of sizes ranging
from 2 to 16 ounces and larger products for foodservice operators, with approximately 95% of the product ingredients coming from
avocados and the other 5% from natural flavors and ingredients. The majority of Yucatan Foods business is in U.S. grocery
channel, but it also sells product in U.S. mass retail, Canadian grocery retail and foodservice channels.

 
Under the agreement, Apio acquired all of the outstanding equity interests of Yucatan Foods for approximately $80 million,

comprised of approximately $60 million in cash and approximately $20 million of Landec common stock. The stock has a 3-year
sales lockup for half of the shares and a 4-year sales lockup for the other half. In conjunction with the acquisition, Landec borrowed
an additional $60 million under its existing term loan for a new total term loan of $100 million, with interest on $70 million of the
term loan fixed at a weighted average rate of 1.87% plus a spread based on the Company’s leverage ratio which can range from a
low of 1.25% to a high of 3.25%. At close, the spread was 2.75%. In addition, Landec increased its revolving line of credit from
$100 million to $105 million. Both the $30 million variable portion of the term loan and the revolving line of credit have an interest
rate of Libor plus the spread based on the Company’s leverage ratio.

 
On a proforma basis for Landec’s fiscal year ending May 26, 2019, Yucatan is projected to generate net revenues of $55 million

to $60 million and adjusted EBITDA of $6 million to $8 million. On a reported basis for fiscal year 2019, the acquisition of
Yucatan is expected to add approximately $27 million to $30 million of net revenue to Landec but to negatively impact earnings per
share by $0.12 to $0.15 cents per share due to (1) acquisition related costs (investment banking fees, legal fees, accounting and tax
fees, appraisal fees, etc.), (2) the negative impact during the last six months of fiscal 2019 from stepping up Yucatan’s acquired
inventory to fair market value (sales price less a small commission rate) which will significantly reduce the gross profit of the
acquired inventory, and (3) interest on acquisition related debt. The Company will give an update on its full year fiscal 2019
guidance in its second quarter results release in early January 2019.

 
For the fiscal year 2019, Landec will record approximately $2.6 million to $3.0 million of acquisition-related expenses,

approximately a third of which was incurred during the Company’s second quarter of fiscal 2019 with the remainder to be incurred
during the Company’s third quarter of fiscal 2019. In addition, the Company will record approximately $600,000 of loan
origination fees which will be amortized over approximately three years.

 
 



 
 

Molly Hemmeter continued, “Our internal research shows that 17% of U.S. consumers and 23% of Canadian consumers are
considered ‘plant-forward’. These consumers are not necessarily vegan or vegetarian, but rather approximately 70% of their food
consumption each day comes from plant-based ingredients. This consumer is currently looking outside of club and retail stores - to
restaurants, meal kit companies and home preparation - to find what they desire. With a greater portfolio of fresh, plant-based
products, Landec can partner strategically with retail and club customers to offer more solutions for plant-forward consumers and
bring them back in-store.

 
“As we merge the two companies, immediate synergies exist between the Yucatan Foods and the Landec Natural Foods sales

organizations. Yucatan Foods will leverage the experience of the LNF sales team within club stores and the produce department of
retail stores, while LNF will leverage the Yucatan Foods sales team experience in the deli department of retail stores. Over time, the
newly combined sales organization will be able to expand distribution of LNF products throughout the fresh store perimeter as this
real estate continues to evolve to attract the plant-forward consumer.

 
“In addition to increased sales and distribution, there are other synergistic opportunities to drive future growth and profitability.

In the medium-term, we will evaluate the potential for Yucatan Foods to leverage LNF’s refrigerated logistics fleet to reach their
customers at lower cost while delivering equal or higher product quality and service levels. Longer-term, Landec may be able to
leverage the Yucatan Foods relationships and footprint in Mexico to secure lower cost sourcing and manufacturing for its Eat Smart
products. Numerous opportunities also exist for product innovations that leverage capabilities among the Landec Natural Food
portfolio of brands.”

 
Hemmeter concluded, “Landec is committed to growing both of its businesses - Landec Natural Foods and Lifecore

Biomedical. Over the years, we have successfully grown Lifecore revenues to create a profitable, CDMO business of scale. At
LNF, we have continued to innovate fresh, plant-based products in high growth segments that add profitability while reducing
volatility due to sourcing challenges - including our salad kits, olive oils, vinegars and pure-plant soups. With the acquisition of
Yucatan Foods, the Landec Natural Food business adds another double-digit growth platform, a lower-cost infrastructure in Mexico
and higher margin product offerings that exhibit less sourcing volatility in order to drive future, more predictable profitability.”
 

D.A. Davidson & Co. served as exclusive financial advisor to Landec Corporation in the transaction.
 

A conference call will follow this release today Monday December 3, 2018 at 9:00 AM Pacific Time during which senior
management of Landec will answer investor questions concerning its acquisition of Yucatan Foods. Interested parties have the
opportunity to listen to the conference call live on the Internet at http://ir.Landec.com/events.cfm. A replay of the webcast will be
available for 30 days. Additionally, investors can listen to the call by dialing (844) 860-6243 or (661) 378-9884 at least five
minutes prior to the start. A replay of the call will be available through Monday December 10, 2018 by calling (855) 859-2056 or
(404) 537-3406, code #1797696.
 
About Yucatan Foods, L.P.
Founded in 1991, Yucatan Foods is a leading manufacturer and seller of packaged avocado-based food products, primarily
guacamole, to grocery, mass and food service customers in both the U.S. and Canada. With a state-of-the-art production facility in
Guanajuato, Mexico, Yucatan Foods has pioneered processes in computer-controlled ripening, inspection, quality control,
production, and packaging. Products are made by hand-scooping Mexican-grown Hass avocados, resulting in superior products.
Brands include the Yucatan® and Cabo Fresh® lines of guacamole products available in a variety of flavors as well as sizes.
Yucatan’s Organic Guacamole was the first USDA and GOCA certified organic guacamole on the market. Learn more at our brands
at www.avocado.com and www.guacamole.com.
 

 



 
 
About Landec Corporation
Landec Corporation (Nasdaq: LNDC) is a leading innovator of diversified health and wellness solutions within the packaged
natural food and CDMO markets. Lifecore Biomedical is a fully integrated CDMO that offers expertise and capabilities in
fermentation, specialty formulation, aseptic filling and final packaging for FDA regulated medical devices and drugs to customers
for applications in a wide array of markets including Ophthalmic, Orthopedic and Oncology. Landec’s Natural Foods business sells
products with 100% clean ingredients and includes Eat Smart®, O Olive Oil & Vinegar® (O), and Now Planting® brands, with a
refrigerated supply chain that ensures fresh food delivery. Eat Smart is a leader in packaged fresh vegetables in North America,
utilizing its proprietary BreatheWay® packaging technology to naturally extend the shelf life of fresh produce. O offers organic and
natural olive oils and vinegars with real ingredients sourced from California growers. Now Planting is the Company’s recently
launched brand focused on delivering pure-plant meal solutions to plant-forward consumers, with an initial offering of pure-plant
soups. For more information about the company, visit Landec’s website at www.landec.com.
 
Important Cautions Regarding Forward-Looking Statements
Except for the historical information contained herein, the matters discussed in this news release are forward-looking statements
that involve certain risks and uncertainties that could cause actual results to differ materially, including such factors among others,
as the timing and expenses associated with operations, the ability to achieve acceptance of the Company's new products in the
market place, weather conditions that can affect the supply and price of produce, the timing of regulatory approvals, the ability to
successfully integrate Yucatan Foods into the Landec Natural Foods business, the mix between domestic and international sales,
and the risk factors listed in the Company’s Form 10-K for the fiscal year ended May 27, 2018 (See item 1A: Risk Factors) which
may be updated in Part II, Item 1A Risk Factors in the Company’s Quarterly Reports on Form 10-Q. As a result of these and other
factors, the Company expects to continue to experience significant fluctuations in quarterly operating results and there can be no
assurance that the Company will remain consistently profitable. The Company undertakes no obligation to update or revise any
forward-looking statements whether as a result of new developments or otherwise.
 


