NOTE REGARDING REDACTION:
Confidential Information has been
redacted.

Execution Version

SERIES A PREFERRED STOCK PURCHASE AGREEMENT

PATAFOODS, INC.



TABLE OF CONTENTS

Page

1. Purchase and Sale of Series A Preferred StOCK. .........c.ccoveviiieiieii i 1
1.1.  Sale and Issuance of Series A Preferred StOCK. .........cccooevviiierieenivein e 1
1.2, CloSING; DEIIVEIY. ..c.viiiiieciie e ree s 1
1.3, CONVErSION OF NOES ....ccuveiiieieiiesieeie et e e e sreesteenaesneennen 2
1.4, USE OF PrOCEEUS. .....cuiiiiieitie ittt et sba e aeenree s 2
1.5.  Defined Terms Used in thiS AQre€mMENt..........coocoiiriiiriiniinieienese s 2
2. Representations and Warranties of the COmMPany..........ccceveiiieiie s 4
2.1. Organization, Good Standing, Corporate Power and Qualification ....................... 5
2.2, CaPIAlIZALION. ...eoee e s 5
0 TR 1 151 o [ =T T SRS 6
A S AU |1 10 ] g2 11 o] o[PS ORI 6
2.5, Valid ISSUANCE OF SNAIES.......ccviiiiiiiiee e 6
2.6.  Governmental Consents and FiliNgS ..o 7
0 B N | T - L1 o o S 7
2.8, INtEllEeCtUAl PrOPEITY ...c.eoiieitieieee et e 7
2.9.  Compliance with Other INStrUMENTS .........coiviieiieie e 8
2,10, AQreemMENtS; ACHIONS. ....ccviitieiieie ettt sbe et sre e te e e sreesaeeneenees 9
0 I O O T4 - Y[ I I g Y= Tod 1 o 1SS 9
2.12. Rights of Registration and Voting RIGNTS...........cccoviriiiinniiniiee e 9
213, PIOPITY ettt bbb nrae s 10
2,14, Material LIabilitieS.........coviiiiiiiiie e 10
B e TR O 1= o T USSP SSRRSRPSRN 10
2.16. EMPIOYEE MALEIS. .. .ottt 11
2.17. Tax Returns and PaYMENTS.........cc.ccueieeiiiiiieiieie et sve et 12
218, INSUFANCE ...ttt ettt ettt e bt e e be e sbe e e be e s bn e e nbeesnbeebee 12
2.19.  EMPIOYEE AQrEEMENTS ......icuieiieeiecie sttt ste et ae e sreesreesaesraenae s 12
22000 POIMITS 1ttt sttt ettt e et e st e te et e e re e be e e e ne e nre e teenaeaneenre s 13
2.21. Corporate DOCUMENTS .....uiiiiieiiiie ittt ettt e e snbe e e nnneas 13
222, DISCIOSUIE ...ttt ettt ettt ettt et e teereesbeeteeneesreeteanaeaneennens 13
3. Representations and Warranties of the PUIChaSers............cccovvevviieieece e 13
3.1 AULNOMIZATION ..o 13
3.2.  Purchase Entirely for OWNn ACCOUNL ..........ccoeeiiiiiiicce e 13
3.3, Disclosure of INfOrmMation ..........cccoeiiieiiiieiieieee e 14
3.4, RESHHICIEU SECUMTIES. ....ecviiiieiii ettt re e 14
3.5, NOPUBIC MAIKEL......ccoeeieie et 14
R T =T 1= o TSROSO 14
3.7, ACCIEdIted INVESTON ......ccvi e ieeeie et sneenre e e 15
3.8, FOreign INVESLOIS ......ocuiiiiciie ittt s te e nre e 15
3.9.  NO General SONCHAION.........ccueieiieieee e 15
3.10. Exculpation AMONG PUICNASEIS........eciiiiiieiiiie e 15
T8 O R (1S T (=T o SRR 15



3.12. Consent to Promissory Note Conversion and Termination ............ccccccceevevveennenn 15
4. Conditions to the Obligations of All Parties at CloSiNg ..........ccoceviririniniicieie e 16
5. Conditions to the Purchasers’ Obligations at ClOSING .........cccoverrieeriiiniieniiesie e 16
5.1.  Representations and Warranti€S........c.cccveuereerenienieeneerieseeseeie e seessee s sseeneenns 16
5.2, PeITOIMANCE .....viiiiie ettt e et e s et e nre e 16
5.3.  Compliance CertifiCate ..........cevivriueriiereiie e ee e e e sre e 17
54, QUAIITICALIONS.....cciiie ettt e e st e e sbe e e srb e e e sareeenraeeeas 17
5.5, Investor RIGNTS AQIrEEMENT ......cviiiiiieiierierieiee e 17
5.6, VOUNG AQIEEIMENT......iiitiiiiie ittt ettt e et e et e e e e sra e sb e e snaeesteesnne e e 17
5.7.  Share Purchase Option AQre€mMENt...........cooiiieiieiere i 17
5.8, EmMployment AQreemMEeNt ...... .o iiiiiiiiiie e 17
5.9.  NON-COmMPEtition AQrEEMENT......ccueiviiirieriieiieie ettt eneas 17
5.10. Restated CertifiCate.........coiveiiiiiieiii e 17
S5.11. Secretary’s CertifiCate......cuuiiiiiiiiiie it e e 17
5.12. Proceedings and DOCUMENTS .........coiuiiiiiiiieeiie ettt 18
5.3, NON-BrEACN ... 18
5.14. No Material Adverse EffeCt.........cccoviiiiiiiiiccec e 18
6. Conditions of the Company’s Obligations at CIOSING .........cccveriiieriiiieiiieeiie e 18
6.1.  Representations and Warranti€S..........covevveiieeiiieeiec e sie s see s 18
(OO = o (0] 10 T USSP 18
0.3, QUANTICALIONS......cuiiiieecic e e et e nae e nreeenna e 18
6.4. Investors’ Rights AGreement ........ccccocvuiiiiiiiiiiie i 18
6.5, VOUNG AQIEEMENT. ...c.tiitiitietieiee ettt bbbt sb e eneas 18
6.6.  Share Purchase Option AQremMENt..........ccoviveveeiiesieereere e s e sre e sre e 18
0.7.  NON-DIEACN........i i et ee e 18
6.8.  No Material AdVerse EffeCt........cccviiieiiiii i 18
6.9, NOLE DOCUMENTS......oeeiiiieciie et e e s e e s e e e srbe e e snraeennneeens 19
7. AAdItioNal AQIrEEMENTS. .....cviivieiieeie ettt et e s e et e seesreebeaneesseeseeeneenns 19
0 T | I 1= 1= SO 19
7.2, SUFFICIENT FUNOS.....uiiiiice e 19
8. IMISCEIIANEBOUS. ...t et s e e st e s e et e e s ab e e teesnreesaeesnteenreens 19
8.1, SUrvival Of WarrantieS...........ccoviieiiiiecie et 19
8.2, SUCCESSOIS AN ASSIGNS. ....eiueiiiiiieieieite ettt sttt bbb eseeneas 19
8.3, GOVEIMING LAW ...oeiiiiiieie ettt ettt s ste e sre e e 19
B4, COUNTEIPAITS ... .eeeiieieieete ettt nb e b 19
8.5, TitlesS and SUDLITIES........ccviiieiiece e 19
3N TR N[0 £ 00T R OSSPSR 19
8. 7. NO FINACI’S FEES ...cciiiiiiiiiiiiiii e e 20
8.8,  FEES AN EXPENSES ..ot 20
8.9, AOINEYS’ FEES ..uuiiiiiiiii i 20
8.10.  Amendments anNd WaIVEIS .......cceiveiieieeieieere e see e ae e e ee e saesneessaenee e 20
.11, SEVEIADIIITY ..veciieiie e 20
8.12.  Delays O OMISSIONS .....cvviieiieieeieseeieeeesee e eeesee e eeesreesseesesneesaeesaesseesseensenns 21



ENLIre AQrEEMENT.....ccviiiiece ettt re et e reenae e nrs 21

California Corporate SECUNTIES LAW .......ccccevirieiiiieii i 21
Termination of Closing Obligations ............cccccveiieii i 21
DiSPULe RESOIULION.......eiiiiiieiieieie s 22



SERIES A PREFERRED STOCK PURCHASE AGREEMENT

THIS SERIES A PREFERRED STOCK PURCHASE AGREEMENT (this “Agreement”)
is dated November 2, 2021 between PataFoods, Inc., a Delaware corporation (the “Company”)
and the investors listed on Exhibit A-1 and Exhibit A-2 attached to this Agreement (each a
“Purchaser” and together the “Purchasers”).

The parties hereby agree as follows:

1. Purchase and Sale of Series A Preferred Stock.

1.1. Sale and Issuance of Series A Preferred Stock.

€)) The Company shall adopt and file with the Secretary of State of the
State of Delaware on or before the Closing (as defined below) the Second Amended and Restated
Certificate of Incorporation in the form of Exhibit B attached to this Agreement (the “Restated
Certificate”).

(b) Subject to the terms and conditions of this Agreement, (i) each
Purchaser listed on Exhibit A-1 agrees to purchase at the Closing and the Company agrees to sell
and issue to each such Purchaser at the Closing that number of shares of Series A-1 Preferred
Stock, $.0001 par value per share (the “Series A-1 Preferred Stock”), set forth opposite each
Purchaser’s name on Exhibit A-1, at a purchase price of $5.666 per share; and (ii) each Purchaser
listed on Exhibit A-2 will be issued at the Closing that number of Series A-2 Preferred Stock,
$.0001 par value per share (“Series A-2 Preferred Stock,” collectively with Series A-1 Preferred
Stock, the “Series A Preferred Stock”) set forth opposite each such Purchaser’s name on Exhibit
A-2, in connection with the conversion of the Notes (as defined below), at a conversion price equal
to $4.5330.

(c) The shares of Series A Preferred Stock issued to the Purchasers
pursuant to this Agreement shall be referred to in this Agreement as the “Shares.”

1.2.  Closing; Delivery.

@) The initial purchase and sale of the Shares shall take place remotely
via the exchange of documents and signatures on the date hereof or at such other time and place
as the Company and the Purchasers mutually agree upon, orally or in writing (which time and
place are designated as the “Closing”).

(b) At each Closing, the Company shall deliver to each Purchaser a
certificate, registered in accordance with the registration instructions in Exhibit A-1, representing
the Shares being purchased by such Purchaser at such Closing against payment of the purchase
price therefor by check payable to the Company, by wire transfer to a bank account designated by
the Company, by cancellation or conversion of indebtedness of the Company to Purchaser,
including interest, or by any combination of such methods, provided that with respect to Eat Well
only, at the Closing, Eat Well shall make payment of the purchase price by (i) a wire transfer to a
bank account designated by the Company in the amount of $1,000,000, and (ii) delivery to the



Company a promissory note representing the principal amount of $10,600,000 in substantially the
form attached hereto as Exhibit C (“Promissory Note”), which Promissory Note shall be secured
by a Stock Pledge Agreement in substantially the form attached hereto as Exhibit D (the “Stock
Pledge Agreement”), and which Promissory Note shall be issued in connection with the other
Note Documents.

1.3.  Conversion of Notes. Each Purchaser listed on Exhibit A-2 is a holder of
one or more convertible promissory notes issued by the Company on or about July 14, 2021, July
16, 2021, and July 17, 2021 (each a “Note,” and collectively the “Notes”). Effective upon the
execution and delivery of this Agreement by Company and each such Purchaser, such Note and
all obligations set forth therein shall immediately be deemed satisfied, repaid in full, and
terminated in their entirety, including but not limited to any and all accrued interest and any
security interest effected therein or in any related agreements. Each such Note shall be
automatically cancelled in its entirety and thereafter represent only the right of the holder thereof
to receive that number of shares of Series A-2 Preferred Stock issuable upon conversion as set
forth on the Exhibit A-2. Each Purchaser acquiring shares of Series A 2 Preferred Stock pursuant
to the conversion of the Notes hereby waives in connection with such conversion (i) all notices
required by the terms of the Notes; and (ii) accrual of interest under the Notes after October 29,
2021. Notwithstanding anything to the contrary contained herein, the cancellation, release and
extinguishment of each Note is effective upon the Closing whether or not such Note is delivered
to or marked cancelled by the Company. No additional shares of Series A-2 Preferred Stock will
be issued after the Closing.

1.4.  Use of Proceeds. In accordance with the directions of the Company’s Board
of Directors, as it shall be constituted in accordance with the Voting Agreement, the Company
shall use the proceeds from the sale of the Shares for product development and other general
corporate purposes.

1.5. Defined Terms Used in this Agreement. In addition to the terms defined
above, the following terms used in this Agreement shall be construed to have the meanings set
forth or referenced below.

@) “Affiliate” means, with respect to any specified Person, any other
Person who, directly or indirectly, controls, is controlled by, or is under common control with such
Person, including, without limitation, any general partner, managing member, officer, director or
trustee of such Person, or any venture capital fund or registered investment company now or
hereafter existing that is controlled by one or more general partners, managing members or
investment advisers of, or shares the same management company or investment adviser with, such
Person.

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

(c) “Company Intellectual Property” means all patents, patent
applications, registered and unregistered trademarks, trademark applications, registered and
unregistered service marks, service mark applications, tradenames, copyrights, trade secrets,
domain names, information and proprietary rights and processes, similar or other intellectual
property rights, subject matter of any of the foregoing, tangible embodiments of any of the



foregoing, licenses in, to and under any of the foregoing, and any and all such cases that are owned
or used by the Company in the conduct of the Company’s business as now conducted and as
presently proposed to be conducted.

(d) “Eat Well” means Eat Well Investment Group Inc. a Canadian
public company incorporated under the laws of British Columbia, Canada.

(e) “Indemnification Agreement” means the agreement between the
Company and the director designated by any Purchaser entitled to designate a member of the Board
of Directors pursuant to the Voting Agreement, dated as of the date of the Closing, in the form
attached hereto as Exhibit F.

0] “Investors’ Rights Agreement” means the Amended and Restated
Investors’ Rights Agreement among the Company, the Purchasers and certain other stockholders
of the Company, dated as of the date of the Closing, in the form of Exhibit G to this Agreement.

(9) “Key Employee” means any executive-level employee (including
division director and vice president-level positions) as well as any employee or consultant who
either alone or in concert with others develops, invents, programs, or designs any Company
Intellectual Property.

(h) “Knowledge” including the phrase “to the Company’s
knowledge” shall mean the actual knowledge after reasonable investigation of the following
officers: Jessica Sturzenegger.

0] “Material Adverse Effect” means, with respect to any party, any
matter or action that has an effect or change that is, or would reasonably be expected to be, material
and adverse to the business, operations, assets, capitalization or financial condition of the party
and its subsidiaries (if applicable), taken as a whole, other than any matter, action, effect or change
relating to or resulting from: (i) general economic, financial, currency exchange, securities or
commodity prices in the USA,; (ii) conditions affecting the plant food industry generally; (iii) any
matter which has been communicated in writing to the other party as of the date hereof; (iv) any
matter that has prior to the date hereof been publicly disclosed in a party’s public filings; (v)
resulting from any change in the trading price or volume of a party’s shares; or (vi) any changes
or effects arising from matters permitted or contemplated by this Agreement or consented to or
approved in writing by the other party.

()] “Note Default” means the occurrence of any Event of Default (as
defined in the applicable Note Document) under any of the Note Documents, after giving effect to
any cure periods set forth therein.

(K) “Note Documents” means collectively, (i) the Promissory Note,
Stock Pledge Agreement, Subordination and Postponement Agreement, and each other document,
agreement, instrument and certificate related to the Promissory Note, Stock Pledge Agreement,
and Subordination and Postponement Agreement, and delivered by Eat Well to the Company on
the date hereof, and (ii) all present and future security, agreements, documents, certificates and
instruments delivered by or at the direction of Eat Well to the Company pursuant to, or in respect



of the agreements and documents referred to in clause (i), in each case as the same may from time
to time be amended, modified, restated or otherwise supplemented.

U] “Note Obligations” means, at any given time, all of Eat Well’s
present and future indebtedness, liabilities and obligations of any and every kind, nature or
description whatsoever (whether direct or indirect, join or several or joint and several, absolute or
contingent, matured or unmatured, in any currency and including any interest accrued and unpaid
thereon and all future interest that accrues thereon after) and all indemnity obligations to the
Company, all as under, in connection with, or with respect to each of the Note Documents.

(m)  “Person” means any individual, corporation, partnership, trust,
limited liability company, association, or other entity.

(n) “Purchaser” means each of the Purchasers who is initially a party
to this Agreement.

(0) “Right of First Refusal and Co-Sale Agreement” means the
agreement among the Company, the Purchasers, and other stockholders of the Company, dated as
of the date of the Closing, attached as Exhibit C to the Investors’ Rights Agreement.

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

() “Shares” means the shares of Series A Preferred Stock issued at the
Closing.

(n “Transaction Agreements” means this Agreement, the Voting
Agreement, the Investors’ Rights Agreement and the Right of First Refusal and Co-Sale
Agreement.

(s) “Voting Agreement” means the Amended and Restated Voting
Agreement among the Company, the Purchasers and certain other stockholders of the Company,
dated as of the date of the Closing, in the form of Exhibit H attached to this Agreement.

2. Representations and Warranties of the Company. The Company hereby represents
and warrants to each Purchaser that, except as set forth on the Disclosure Letter delivered to each
Purchaser at the Closing, which exceptions shall be deemed to be part of the representations and
warranties made hereunder, the following representations are true and complete as of the date of
the Closing, except as otherwise indicated. The Disclosure Letter shall be arranged in sections
corresponding to the numbered and lettered sections and subsections contained in this Section 2,
and the disclosures in any section or subsection of the Disclosure Letter shall qualify other sections
and subsections in this Section 2 only to the extent it is readily apparent from a reading of the
disclosure that such disclosure is applicable to such other sections and subsections.

For purposes of these representations and warranties (other than those in Subsections 2.2,
2.3, 2.4, 2.5, and 2.6), the term the “Company” shall include any subsidiaries of the Company,
unless otherwise noted herein.




2.1.  Organization, Good Standing, Corporate Power and Qualification. The
Company is a corporation duly organized, validly existing and in good standing under the laws of
the State of Delaware and has all requisite corporate power and authority to carry on its business
as now conducted and as presently proposed to be conducted. The Company is duly qualified to
transact business and is in good standing in each jurisdiction in which the failure to so qualify
would have a Material Adverse Effect.

2.2.  Capitalization.

€)) The authorized capital of the Company consists, immediately prior
to the Closing, of:

0] 4,014,278 shares of common stock, $0.0001 par value per
share (the “Common Stock™), 1,010,000 shares of which are issued and outstanding immediately
prior to the Closing. All of the outstanding shares of Common Stock have been duly authorized,
are fully paid and nonassessable and were issued in compliance with all applicable federal and
state securities laws.

(i) 2,599,278 shares of preferred stock, $0.0001 par value per
share (the “Preferred Stock”), of which (x) 368,943 shares have been designated Series Seed
Preferred Stock, all of which are issued and outstanding immediately prior to the Closing; (y)
2,047,299 shares have been designated Series A-1 Preferred Stock, none of which are issued and
outstanding immediately prior to the Closing; and (z) 183,036 shares have been designated Series
A-2 Preferred Stock, none of which are issued and outstanding immediately prior to the Closing.
The rights, privileges and preferences of the Preferred Stock are as stated in the Restated Certificate
and as provided by the Delaware General Corporation Law.

(b) The Company has reserved 405,000 shares of Common Stock for
issuance to officers, directors, employees, and consultants of the Company pursuant to an
employee equity incentive plan duly adopted by the Board of Directors and approved by the
Company’s stockholders prior to the Closing (the “Stock Plan”).

(c) Subsection 2.2(c) of the Disclosure Letter sets forth the
capitalization of the Company immediately following the Closing including the number of shares
of the following: (i) issued and outstanding Common Stock, including, with respect to restricted
Common Stock, vesting schedule and repurchase price; (ii) granted stock options, including
vesting schedule and exercise price; (iii) shares of Common Stock reserved for future award grants
under the Stock Plan; (iv) each series of Preferred Stock; and (v) warrants or stock purchase rights,
if any. Except for (A) the conversion privileges of the Shares to be issued under this Agreement
(as described in the Restated Certificate), and (B) the securities and rights described in Subsections
2.2(a)(ii) and 5.7 of this Agreement and Subsection 2.2(c) of the Disclosure Letter, there are no
outstanding options, warrants, rights (including conversion or preemptive rights and rights of first
refusal or similar rights) or agreements, orally or in writing, to purchase or acquire from the
Company any shares of Common Stock or Preferred Stock, or any securities convertible into or
exchangeable for shares of Common Stock or Preferred Stock. All outstanding shares of the
Company’s Common Stock and all shares of the Company’s Common Stock underlying
outstanding options are subject to a right of first refusal in favor of the Company upon any




proposed transfer (other than transfers for estate planning purposes) described in the Right of First
Refusal and Co-Sale Agreement and the Investors’ Rights Agreement.

(d) None of the Company’s stock purchase agreements or stock option
documents contains a provision for acceleration of vesting (or lapse of a repurchase right) or other
changes in the vesting provisions or other terms of such agreement or understanding upon the
occurrence of any event or combination of events, including without limitation in the case where
the Company’s Stock Plan is not assumed in an acquisition. The Company has never adjusted or
amended the exercise price of any stock options previously awarded, whether through amendment,
cancellation, replacement grant, repricing, or any other means. Except as set forth in the Restated
Certificate, the Company has no obligation (contingent or otherwise) to purchase or redeem any
of its capital stock.

(e) The Company has obtained valid waivers of any rights by other
parties to purchase any of the Shares covered by this Agreement.

2.3.  Subsidiaries. Except as set forth on Section 2.3 of the Disclosure Letter, the
Company does not currently own or control, directly or indirectly, any interest in any other
corporation, partnership, trust, joint venture, limited liability company, association, or other
business entity. The Company is not a participant in any joint venture, partnership, or similar
arrangement.

2.4.  Authorization. All corporate action required to be taken by the Company’s
Board of Directors and stockholders in order to authorize the Company to enter into the
Transaction Agreements, and to issue the Shares at the Closing and the Common Stock issuable
upon conversion of the Shares, has been taken or will be taken prior to the Closing. All action on
the part of the officers of the Company necessary for the execution and delivery of the Transaction
Agreements, the performance of all obligations of the Company under the Transaction Agreements
to be performed as of the Closing, and the issuance and delivery of the Shares has been taken or
will be taken prior to the Closing. The Transaction Agreements, when executed and delivered by
the Company, shall constitute valid and legally binding obligations of the Company, enforceable
against the Company in accordance with their respective terms except (i) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or other laws of
general application relating to or affecting the enforcement of creditors’ rights generally, (ii) as
limited by laws relating to the availability of specific performance, injunctive relief, or other
equitable remedies, or (iii) to the extent the indemnification provisions contained in the
Indemnification Agreement may be limited by applicable federal or state securities laws.

2.5.  Valid Issuance of Shares. The Shares, when issued, sold and delivered in
accordance with the terms and for the consideration set forth in this Agreement, will be validly
issued, fully paid and nonassessable and free of restrictions on transfer other than restrictions on
transfer under the Transaction Agreements, applicable state and federal securities laws and liens
or encumbrances created by or imposed by a Purchaser. Assuming the accuracy of the
representations of the Purchasers in Section 3 of this Agreement and subject to the filings described
in Section 2.6(ii) of this Agreement, the Shares will be issued in compliance with all applicable
federal and state securities laws. The Common Stock issuable upon conversion of the Shares has
been duly reserved for issuance, and upon issuance in accordance with the terms of the Restated




Certificate, will be validly issued, fully paid and nonassessable and free of restrictions on transfer
other than restrictions on transfer under the Transaction Agreements, applicable federal and state
securities laws and liens or encumbrances created by or imposed by a Purchaser. Based in part
upon the representations of the Purchasers in Section 3 of this Agreement and subject to Section
2.6 of this Agreement, the Common Stock issuable upon conversion of the Shares will be issued
in compliance with all applicable federal and state securities laws.

2.6.  Governmental Consents and Filings. Assuming the accuracy of the
representations made by the Purchasers in Section 3 of this Agreement, no consent, approval, order
or authorization of, or registration, qualification, designation, declaration or filing with, any
federal, state or local governmental authority is required on the part of the Company in connection
with the consummation of the transactions contemplated by this Agreement, except for (i) the
filing of the Restated Certificate, which will have been filed as of the Closing, (ii) filings pursuant
to Regulation D promulgated under the Securities Act (“Regulation D”), and applicable state
securities laws, which have been made or will be made in a timely manner, and (iii) filings of
“exempt trade reports” pursuant to National Instrument 45-106 Prospectus Exemptions of the
Canadian Securities Administrators, which have been made or will be made in a timely manner.

2.7.  Litigation. There is no claim, action, suit, proceeding, arbitration,
complaint, charge or investigation pending or to the Company’s knowledge, currently threatened
in writing (i) against the Company or any officer, director or Key Employee of the Company
arising out of their employment or board relationship with the Company; (ii) to the Company’s
knowledge, that questions the validity of the Transaction Agreements or the right of the Company
to enter into them, or to consummate the transactions contemplated by the Transaction
Agreements; or (iii) to the Company’s knowledge, that would reasonably be expected to have,
either individually or in the aggregate, a Material Adverse Effect. Neither the Company nor, to the
Company’s knowledge, any of its officers, directors or Key Employees is a party or is named as
subject to the provisions of any order, writ, injunction, judgment or decree of any court or
government agency or instrumentality (in the case of officers, directors or Key Employees, such
as would affect the Company). There is no action, suit, proceeding or investigation by the
Company pending or which the Company intends to initiate. The foregoing includes, without
limitation, actions, suits, proceedings or investigations pending or threatened in writing (or any
basis therefor known to the Company) involving the prior employment of any of the Company’s
employees, their services provided in connection with the Company’s business, any information
or techniques allegedly proprietary to any of their former employers or their obligations under any
agreements with prior employers.

2.8.  Intellectual Property. To the Company’s knowledge, no product or service
marketed or sold (or proposed to be marketed or sold) by the Company violates or will violate any
license or infringes or will infringe any intellectual property rights of any other party. Other than
with respect to commercially available software products under standard end-user object code
license agreements, there are no outstanding options, licenses, agreements, claims, encumbrances
or shared ownership interests of any kind relating to the Company Intellectual Property, nor is the
Company bound by or a party to any options, licenses or agreements of any kind with respect to
the patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses,
information, proprietary rights and processes of any other Person. The Company has not received
any communications alleging that the Company has violated, or by conducting its business, would




violate any of the patents, trademarks, service marks, tradenames, copyrights, trade secrets, mask
works or other proprietary rights or processes of any other Person. The Company has obtained and
possesses valid licenses to use all of the software programs present on the computers and other
software-enabled electronic devices that it owns or leases or that it has otherwise provided to its
employees for their use in connection with the Company’s business. To the Company’s
knowledge, it will not be necessary to use any inventions of any of its employees or consultants
(or Persons it currently intends to hire) made prior to their employment by the Company, including
prior employees or consultants, with which any of them may be affiliated now or may have been
affiliated in the past. Each employee and consultant has assigned to the Company all intellectual
property rights he or she owns that are related to the Company’s business as now conducted and
as presently proposed to be conducted and all intellectual property rights that he, she or it solely
or jointly conceived, reduced to practice, developed or made during the period of his, her or its
employment or consulting relationship with the Company that (a) relate, at the time of conception,
reduction to practice, development, or making of such intellectual property right, to the Company’s
business as then conducted or as then proposed to be conducted, (b) were developed on any amount
of the Company’s time or with the use of any of the Company’s equipment, supplies, facilities or
information or (c) resulted from the performance of services for the Company. Subsection 2.8 of
the Disclosure Letter lists all patents, patent applications, registered trademarks, trademark
applications, service marks, service mark applications, tradenames, registered copyrights, and
licenses to and under any of the foregoing, in each case owned by the Company. For purposes of
this Subsection 2.8, the Company shall be deemed to have knowledge of a patent right if the
Company has actual knowledge of the patent right or would be found to be on notice of such patent
right as determined by reference to United States patent laws. No government funding, facilities
of a university, college, other educational institution or research center, or funding from third
parties was used in the development of any Company Intellectual Property. No Person who was
involved in, or who contributed to, the creation or development of any Company Intellectual
Property, has performed services for the government, university, college, or other educational
institution or research center in a manner that would affect Company’s rights in the Company
Intellectual Property.

2.9.  Compliance with Other Instruments. The Company is not in violation or
default (i) of any provisions of its Restated Certificate or Bylaws, (ii) of any instrument, judgment,
order, writ or decree, (iii) under any note, indenture or mortgage, or (iv) under any lease,
agreement, contract or purchase order to which it is a party or by which it is bound that is required
to be listed on the Disclosure Letter, or (v) to its knowledge, of any provision of federal or state
statute, rule or regulation applicable to the Company, the violation of which would have a Material
Adverse Effect. The execution, delivery and performance of the Transaction Agreements and the
consummation of the transactions contemplated by the Transaction Agreements will not result in
any such violation or be in conflict with or constitute, with or without the passage of time and
giving of notice, either (i) a default under any such provision, instrument, judgment, order, writ,
decree, contract or agreement; or (ii) an event which results in the creation of any lien, charge or
encumbrance upon any assets of the Company or the suspension, revocation, forfeiture, or
nonrenewal of any material permit or license applicable to the Company.




2.10. Agreements; Actions.

@ Except for the Transaction Agreements, there are no agreements,
understandings, instruments, contracts or proposed transactions to which the Company is a party
or by which it is bound that involve (i) obligations (contingent or otherwise) of, or payments to,
the Company in excess of $50,000, (ii) the license of any patent, copyright, trademark, trade secret
or other proprietary right to or from the Company, (iii) the grant of rights to manufacture, produce,
assemble, license, market, or sell its products to any other Person that limit the Company’s
exclusive right to develop, manufacture, assemble, distribute, market or sell its products, or (iv)
indemnification by the Company with respect to infringements of proprietary rights.

(b) The Company has not (i) declared or paid any dividends, or
authorized or made any distribution upon or with respect to any class or series of its capital stock,
(if) incurred any indebtedness (except as set forth on Subsection 2.10(b) of the Disclosure Letter)
for money borrowed or incurred any other liabilities individually in excess of $50,000 or in excess
of $100,000 in the aggregate, (iii) made any loans or advances to any Person, other than ordinary
advances for travel expenses, or (iv) sold, exchanged or otherwise disposed of any of its assets or
rights, other than the sale of its inventory in the ordinary course of business. For the purposes of
(@) and (b) of this Subsection 2.10, all indebtedness, liabilities, agreements, understandings,
instruments, contracts and proposed transactions involving the same Person (including Persons the
Company has reason to believe are affiliated with each other) shall be aggregated for the purpose
of meeting the individual minimum dollar amounts of such subsection.

(c) The Company is not a guarantor or indemnitor of any indebtedness
of any other Person.

2.11. Certain Transactions.

@) Other than (i) standard employee benefits generally made available
to all employees, (ii) standard director and officer indemnification agreements approved by the
Board of Directors, and (iii) the purchase of shares of the Company’s capital stock and the issuance
of options to purchase shares of the Company’s Common Stock, in each instance, approved in the
written minutes of the Board of Directors (previously provided to the Purchasers or their counsel),
there are no agreements, understandings or proposed transactions between the Company and any
of its officers, directors, consultants or Key Employees, or any Affiliate thereof.

(b) The Company is not indebted, directly or indirectly, to any of its
directors, officers or employees or to their respective spouses or children or to any Affiliate of any
of the foregoing, other than in connection with expenses or advances of expenses incurred in the
ordinary course of business or employee relocation expenses and for other customary employee
benefits made generally available to all employees. None of the Company’s directors, officers or
employees, or any members of their immediate families, or any Affiliate of the foregoing are,
directly or indirectly, indebted to the Company.

2.12. Rights of Registration and Voting Rights. Except as provided in the
Investors’ Rights Agreement, the Company is not under any obligation to register under the
Securities Act any of its currently outstanding securities or any securities issuable upon exercise




or conversion of its currently outstanding securities. To the Company’s knowledge, except as
contemplated in the Voting Agreement, no stockholder of the Company has entered into any
agreements with respect to the voting of capital shares of the Company.

2.13. Property. The property and assets that the Company owns are free and clear
of all mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the
payment of current taxes that are not yet delinquent and encumbrances and liens that arise in the
ordinary course of business and do not materially impair the Company’s ownership or use of such
property or assets. With respect to the property and assets it leases, the Company is in compliance
with such leases and holds a valid leasehold interest free of any liens, claims or encumbrances
other than those of the lessors of such property or assets. The Company does not own any real

property.

2.14, Material Liabilities. Except for as set forth on Subsection 2.14 of the
Disclosure Letter, the Company has no liability or obligation, absolute or contingent (individually
or in the aggregate), except (i) obligations and liabilities incurred after the date of incorporation in
the ordinary course of business that are not material, individually or in the aggregate, and (ii)
obligations under contracts made in the ordinary course of business that would not be required to
be reflected in financial statements prepared in accordance with the Company’s regular accounting
practices, consistently applied.

2.15. Changes. Since August 31, 2021 there has not been:

@) any change in the assets, liabilities, financial condition, or operating
results of the Company, except changes in the ordinary course of business that have not caused, in
the aggregate, a Material Adverse Effect;

(b) any damage, destruction, or loss, whether or not covered by
insurance, that would have a Material Adverse Effect;

(© any waiver or compromise by the Company of a valuable right or of
a material debt owed to it;

(d) any satisfaction or discharge of any lien, claim, or encumbrance or
payment of any obligation by the Company, except in the ordinary course of business and the
satisfaction or discharge of which would not have a Material Adverse Effect;

(e any material change to a material contract or agreement by which
the Company or any of its assets is bound or subject;

)] any material change in any compensation arrangement or agreement
with any employee, officer, director or stockholder;

(9) any resignation or termination of employment of any officer or Key
Employee of the Company;

(h) any mortgage, pledge, transfer of a security interest in, or lien,
created by the Company, with respect to any of its material properties or assets, except liens for
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taxes not yet due or payable and liens that arise in the ordinary course of business and do not
materially impair the Company’s ownership or use of such property or assets;

0] any loans or guarantees made by the Company to or for the benefit
of its employees, officers or directors, or any members of their immediate families, other than
travel advances and other advances made in the ordinary course of its business;

()] any declaration, setting aside or payment or other distribution in
respect of any of the Company’s capital stock, or any direct or indirect redemption, purchase, or
other acquisition of any of such stock by the Company;

(K) any sale, assignment or transfer of any Company Intellectual
Property that could reasonably be expected to result in a Material Adverse Effect;

U] receipt of notice that there has been a loss of, or material order
cancellation by, any major customer of the Company;

(m)  to the Company’s knowledge, any other event or condition of any
character, other than events affecting the economy or the Company’s industry generally, that could
reasonably be expected to result in a Material Adverse Effect; or

(n) any arrangement or commitment by the Company to do any of the
things described in this Subsection 2.15.

2.16. Employee Matters.

@) As of the date hereof, the Company employs two full-time
employees and zero part-time employees and engages five consultants or independent contractors.

(b) To the Company’s knowledge, none of its employees is obligated
under any contract (including licenses, covenants or commitments of any nature) or other
agreement, or subject to any judgment, decree or order of any court or administrative agency, that
would materially interfere with such employee’s ability to promote the interest of the Company or
that would conflict with the Company’s business. Neither the execution or delivery of the
Transaction Agreements, nor the carrying on of the Company’s business by the employees of the
Company, nor the conduct of the Company’s business as now conducted and as presently proposed
to be conducted, will, to the Company’s knowledge, conflict with or result in a breach of the terms,
conditions, or provisions of, or constitute a default under, any contract, covenant or instrument
under which any such employee is now obligated.

(c) The Company is not delinquent in payments greater than $50,000 to
any of its employees, consultants, or independent contractors for any wages, salaries, commissions,
bonuses, or other direct compensation for any service performed for it to the date hereof or amounts
required to be reimbursed to such employees, consultants or independent contractors. The
Company has complied in all material respects with all applicable state and federal equal
employment opportunity laws and with other laws related to employment, including those related
to wages, hours, worker classification and collective bargaining. The Company has withheld and
paid to the appropriate governmental entity or is holding for payment not yet due to such
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governmental entity all amounts required to be withheld from employees of the Company and is
not liable for any arrears of wages, taxes, penalties or other sums for failure to comply with any of
the foregoing.

(d) To the Company’s knowledge, no Key Employee intends to
terminate employment with the Company or is otherwise likely to become unavailable to continue
as a Key Employee. The Company does not have a present intention to terminate the employment
of any of the foregoing. The employment of each employee of the Company is terminable at the
will of the Company as decided by the CEO, Jessica Sturzenegger and approved by the Board of
Directors.

(e) The Company has not made any representations regarding equity
incentives to any officer, employee, director, or consultant that are inconsistent with the share
amounts and terms set forth in the minutes of meetings of the Company’s board of directors.

0) Each former Key Employee whose employment was terminated by
the Company has entered into an agreement with the Company providing for the full release of
any claims against the Company or any related party arising out of such employment.

(9) Subsection 2.16(g) of the Disclosure Letter sets forth each employee
benefit plan maintained, established or sponsored by the Company, or which the Company
participates in or contributes to, which is subject to the Employee Retirement Income Security Act
of 1974, as amended (“ERISA”). The Company has made all required contributions and has no
liability to any such employee benefit plan, other than liability for health plan continuation
coverage described in Part 6 of Title 1(B) of ERISA, and has complied in all material respects with
all applicable laws for any such employee benefit plan.

2.17. Tax Returns and Payments. There are no federal, state, county, local or
foreign taxes due and payable by the Company which have not been timely paid. There are no
accrued and unpaid federal, state, country, local or foreign taxes of the Company which are due,
whether or not assessed or disputed. There have been no examinations or audits of any tax returns
or reports by any applicable federal, state, local or foreign governmental agency. The Company
has duly and timely filed all federal, state, county, local and foreign tax returns required to have
been filed by it and there are in effect no waivers of applicable statutes of limitations with respect
to taxes for any year.

2.18. Insurance. The Company has in full force and effect insurance policies
concerning such casualties as would be reasonable and customary for companies like the
Company.

2.19. Employee Agreements. Each current and former employee, consultant and
officer of the Company has executed an agreement with the Company regarding confidentiality
and proprietary information (the “Confidential Information Agreements”). No current or former
Key Employee has excluded works or inventions from his or her assignment of inventions pursuant
to such Key Employee’s Confidential Information Agreement. Each current and former Key
Employee has executed a non-competition agreement. The Company is not aware that any of its
Key Employees is in violation of any agreement covered by this Subsection 2.19.
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2.20. Permits. The Company has all franchises, permits, licenses and any similar
authority necessary for the conduct of its business, the lack of which could reasonably be expected
to have a Material Adverse Effect. The Company is not in default in any material respect under
any of such franchises, permits, licenses or other similar authority.

2.21. Corporate Documents. The Restated Certificate and Bylaws of the
Company are in the form provided to the Purchasers. The copy of the minute books of the
Company provided to the Purchasers contains minutes of all meetings of directors and stockholders
and all actions by written consent without a meeting by the directors and stockholders since the
date of incorporation and accurately reflects in all material respects all actions by the directors
(and any committee of directors) and stockholders with respect to all transactions referred to in
such minutes.

2.22. Disclosure. The Company has made available to the Purchasers all the
information reasonably available to the Company that the Purchasers have requested for deciding
whether to acquire the Shares. No representation or warranty of the Company contained in this
Agreement, as qualified by the Disclosure Letter, and no certificate furnished or to be furnished to
Purchasers at the Closing contains any untrue statement of a material fact or, to the Company’s
knowledge, omits to state a material fact necessary in order to make the statements contained
herein or therein not misleading in light of the circumstances under which they were made. It is
understood that this representation is qualified by the fact that the Company has not delivered to
the Purchasers, and has not been requested to deliver, a private placement or similar memorandum
or any written disclosure of the types of information customarily furnished to purchasers of
securities.

3. Representations and Warranties of the Purchasers. Each Purchaser hereby
represents and warrants to the Company, severally and not jointly, that:

3.1.  Authorization. The Purchaser has full power and authority to enter into the
Transaction Agreements. The Transaction Agreements to which the Purchaser is a party, when
executed and delivered by the Purchaser, will constitute valid and legally binding obligations of
the Purchaser, enforceable against such Purchaser in accordance with their terms, except (i) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance
and any other laws of general application affecting enforcement of creditors’ rights generally, (ii)
as limited by laws relating to the availability of specific performance, injunctive relief, or other
equitable remedies, or (ii) to the extent the indemnification provisions contained in the
Indemnification Agreement may be limited by applicable federal or state securities laws.

3.2.  Purchase Entirely for Own Account. This Agreement is made with the
Purchaser in reliance upon the Purchaser’s representation to the Company, which by the
Purchaser’s execution of this Agreement, the Purchaser hereby confirms, that the Shares to be
acquired by the Purchaser will be acquired for investment for the Purchaser’s own account, not as
a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that
the Purchaser has no present intention of selling, granting any participation in, or otherwise
distributing the same. By executing this Agreement, the Purchaser further represents that the
Purchaser does not presently have any contract, undertaking, agreement or arrangement with any
Person to sell, transfer or grant participations to such Person or to any third Person, with respect
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to any of the Shares. The Purchaser has not been formed for the specific purpose of acquiring the
Shares.

3.3.  Disclosure of Information. The Purchaser has had an opportunity to discuss
the Company’s business, management, financial affairs and the terms and conditions of the
offering of the Shares with the Company’s management and has had an opportunity to review all
material provided by the Company with respect to same. The foregoing, however, does not limit
or modify the representations and warranties of the Company in Section 2 of this Agreement or
the right of the Purchasers to rely thereon.

3.4. Restricted Securities. The Purchaser understands that the Shares have not
been, and will not be, registered under the Securities Act, by reason of a specific exemption from
the registration provisions of the Securities Act which depends upon, among other things, the bona
fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed herein. The Purchaser understands that the Shares are “restricted securities” under
applicable U.S. federal and state securities laws and that, pursuant to these laws, the Purchaser
must hold the Shares indefinitely unless they are registered with the Securities and Exchange
Commission and qualified by state authorities, or an exemption from such registration and
qualification requirements is available. The Purchaser acknowledges that the Company has no
obligation to register or qualify the Shares, or the Common Stock into which it may be converted,
for resale, except as set forth in the Investors’ Rights Agreement. The Purchaser further
acknowledges that if an exemption from registration or qualification is available, it may be
conditioned on various requirements including, but not limited to, the time and manner of sale, the
holding period for the Shares, and on requirements relating to the Company which are outside of
the Purchaser’s control, and which the Company is under no obligation and may not be able to
satisfy.

3.5, No Public Market. The Purchaser understands that no public market now
exists for the Shares, and that the Company has made no assurances that a public market will ever
exist for the Shares.

3.6. Legends. The Purchaser understands that the Shares and any securities
issued in respect of or exchange for the Shares, may be notated with one or all of the following
legends:

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT
WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION
THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN
A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933.”

@) Any legend set forth in, or required by, the other Transaction
Agreements.
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(b) Any legend required by the securities laws of any state to the extent
such laws are applicable to the Shares represented by the certificate, instrument, or book entry so
legended.

(©) If the Purchaser is resident in Canada, the following legend required
by applicable Canadian securities laws:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE THE DATE THAT IS4 MONTHS
AND A DAY AFTER THE LATER OF (I) NOVEMBER 2, 2021, AND (Il) THE DATE THE
ISSUER BECAME A REPORTING ISSUER IN ANY PROVINCE OR TERRITORY.”

3.7. Accredited Investor. The Purchaser is an accredited investor as defined in
Rule 501(a) of Regulation D.

3.8.  Foreign Investors. If the Purchaser is not a United States person (as defined
by Section 7701(a)(30) of the Code), the Purchaser hereby represents that it has satisfied itself as
to the full observance of the laws of its jurisdiction in connection with any invitation to subscribe
for the Shares or any use of this Agreement, including (i) the legal requirements within its
jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions applicable to such
purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) the
income tax and other tax consequences, if any, that may be relevant to the purchase, holding,
redemption, sale, or transfer of the Shares. The Purchaser’s subscription and payment for and
continued beneficial ownership of the Shares will not violate any applicable securities or other
laws of the Purchaser’s jurisdiction.

3.9. No General Solicitation. Neither the Purchaser, nor any of its officers,
directors, employees, agents, stockholders or partners has either directly or indirectly, including,
through a broker or finder (a) engaged in any general solicitation, or (b) published any
advertisement in connection with the offer and sale of the Shares.

3.10. Exculpation Among Purchasers. The Purchaser acknowledges that it is not
relying upon any Person, other than the Company and its officers and directors, in making its
investment or decision to invest in the Company. The Purchaser agrees that neither any Purchaser
nor the respective controlling Persons, officers, directors, partners, agents, or employees of any
Purchaser shall be liable to any other Purchaser for any action heretofore taken or omitted to be
taken by any of them in connection with the purchase of the Shares.

3.11. Residence. If the Purchaser is an individual, then the Purchaser resides in
the state or province identified in the address of the Purchaser set forth on Exhibit A-1 or Exhibit
A-2; if the Purchaser is a partnership, corporation, limited liability company or other entity, then
the office or offices of the Purchaser in which its principal place of business is identified in the
address or addresses of the Purchaser set forth on Exhibit A-1 or Exhibit A-2.

3.12. Consent to Promissory Note Conversion and Termination. Each Purchaser,
to the extent that such Purchaser, as set forth on the Schedule of Purchasers, is a holder of any
promissory note of the Company being converted and/or cancelled in consideration of the issuance
hereunder of Shares to such Purchaser, hereby agrees that the entire amount owed to such
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Purchaser under such note is being tendered to the Company in exchange for the applicable Shares
set forth on the Schedule of Purchasers, and effective upon the Company’s and such Purchaser’s
execution and delivery of this Agreement, without any further action required by the Company or
such Purchaser, such note and all obligations set forth therein shall be immediately deemed repaid
in full and terminated in their entirety, including, but not limited to, any security interest effected
therein.

4. Conditions to the Obligations of All Parties at Closing. The obligations of each
party to consummate the transactions contemplated by this Agreement are subject to the
fulfillment, on or before such Closing, of each of the following conditions, unless otherwise
waived:

(@) The parties shall have received all necessary regulatory, court and
third party consents, orders (if any, both interim and final), approvals and authorizations as may
be required, in respect of the transactions contemplated by this Agreement, including, but without
limitation, approvals of the applicable stock exchange and all relevant securities commissions, all
such consents and approvals to be on terms and conditions acceptable to the Company and Eat
Well;

(b) Each of Eat Well and the Company (subject to customary
confidentiality provisions) shall have made available to the other all requested documents, reports,
files, books, papers, documents and agreements, and all other requested information relating to the
business, assets, operations, prospects, financial condition and affairs of such respective party,
such that each respective party shall have satisfactorily completed its due diligence review by the
Closing;

(c) No act, action, suit or proceeding shall have been threatened or taken
before or by any domestic or foreign court, tribunal or governmental agency or other regulatory
authority or administrative agency or commission by any elected or appointed public official or
private person (including, without limitation, any individual, corporation, firm, group or entity) in
Canada, the United States or elsewhere, whether or not having the force of law, and no law,
regulation or policy shall have been proposed, enacted, promulgated or applied, which has the
effect to cease trade, enjoin, prohibit or impose material limitations or conditions on the
transactions contemplate by this Agreement or which, if the such transactions were consummated,
would materially and adversely affect Eat Well (or any assignee) or the Company.

5. Conditions to the Purchasers’ Obligations at Closing. The obligations of each
Purchaser to purchase Shares at the Closing are subject to the fulfillment, on or before the Closing,
of each of the following conditions, unless otherwise waived:

5.1.  Representations and Warranties. The representations and warranties of the
Company contained in Section 2 shall be true and correct in all respects as of the Closing.

5.2.  Performance. The Company shall have performed and complied with all
covenants, agreements, obligations, and conditions contained in this Agreement that are required
to be performed or complied with by the Company on or before the Closing.
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5.3.  Compliance Certificate. The President of the Company shall deliver to the
Purchasers at the Closing a certificate certifying that the conditions specified in Subsections and
5.2 have been fulfilled.

5.4.  Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be
obtained and effective as of the Closing.

5.5.  Investor Rights Agreement. The Company, each Purchaser (other than the
Purchaser relying upon this condition to excuse such Purchaser’s performance hereunder), and the
other stockholders of the Company named as parties thereto shall have executed and delivered the
Investors’ Rights Agreement.

5.6.  Voting Agreement. The Company, each Purchaser (other than the Purchaser
relying upon this condition to excuse such Purchaser’s performance hereunder), and the other
stockholders of the Company named as parties thereto shall have executed and delivered the
Voting Agreement.

5.7.  Share Purchase Option Agreement. Certain current stockholders of the
Company and Eat Well shall have executed and delivered the Share Purchase Option Agreement,
in substantially the form attached hereto as Exhibit I (the “Share Purchase Option Agreement”),
pursuant to which Eat Well will be granted a one-time option to acquire from existing shareholders
that number of the outstanding shares of capital stock of the Company as would result in Eat Well
holding eighty percent (80%) of the equity voting interests of the Company, on a fully-diluted as-
converted basis.

5.8.  Employment Agreement. The Company shall enter into an employment
agreement with Jessica Sturzenegger on mutually agreeable terms to the Company and Eat Well.

5.9. Non-Competition Agreement. The Company and Jessica Sturzenegger shall
have executed and entered into an proprietary information and inventions agreement and
assignment, as well as a non-compete and non-solicitation agreement on mutually agreeable terms
for a period of three (3) year(s) from termination of providing services to the Company.

5.10. Restated Certificate. The Company shall have filed the Restated Certificate
with the Secretary of State of Delaware on or prior to the Closing, which shall continue to be in
full force and effect as of the Closing.

5.11. Secretary’s Certificate. The Secretary of the Company shall have delivered
to the Purchasers at the Closing a certificate certifying (i) the Restated Certificate and Bylaws of
the Company as in effect at the Closing, (ii) resolutions of the Board of Directors of the Company
approving the Transaction Agreements and the transactions contemplated under the Transaction
Agreements, (iii) resolutions of the stockholders of the Company approving the Restated
Certificate and the consummation of the transactions contemplated by this Agreement, and (iv)
that the Company is in good standing in the State of Delaware.
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5.12. Proceedings and Documents. All corporate and other proceedings in
connection with the transactions contemplated at the Closing and all documents incident thereto
shall be reasonably satisfactory in form and substance to each Purchaser, and each Purchaser (or
its counsel) shall have received all such counterpart original and certified or other copies of such
documents as reasonably requested. Such documents may include good standing certificates.

5.13. Non-breach. There shall have been no material breach by the Company of
the terms and conditions of the Transaction Documents.

5.14. No Material Adverse Effect. No events shall have occurred that would have
a Material Adverse Effect on the Company.

6. Conditions of the Company’s Obligations at Closing. The obligations of the
Company to sell Shares to the Purchasers at the Closing are subject to the fulfillment, on or before
the Closing, of each of the following conditions, unless otherwise waived:

6.1.  Representations and Warranties. The representations and warranties of each
Purchaser contained in Section 3 shall be true and correct in all respects as of the Closing.

6.2.  Performance. The Purchasers shall have performed and complied with all
covenants, agreements, obligations, and conditions contained in this Agreement that are required
to be performed or complied with by them on or before the Closing.

6.3. Qualifications. All authorizations, approvals or permits, if any, of any
governmental authority or regulatory body of the United States or of any state that are required in
connection with the lawful issuance and sale of the Shares pursuant to this Agreement shall be
obtained and effective as of the Closing.

6.4.  Investors’ Rights Agreement. Each Purchaser and the other stockholders of
the Company named as parties thereto shall have executed and delivered the Investors’ Rights
Agreement.

6.5. Voting Agreement. Each Purchaser and the other stockholders of the
Company named as parties thereto shall have executed and delivered the Voting Agreement.

6.6.  Share Purchase Option Agreement. Eat Well and the other stockholders of
the Company named as parties thereto shall have executed and delivered the Share Purchase
Option Agreement pursuant to which Eat Well will be granted a one-time option to acquire from
existing shareholders that number of the outstanding shares of capital stock of the Company as
would result in Eat Well holding eighty percent (80%) of the equity voting interests of the
Company, on a fully-diluted as-converted basis.

6.7.  Non-breach. There shall have been no material breach by the Purchasers of
the terms and conditions of the Transaction Agreements.

6.8. No Material Adverse Effect. No events shall have occurred that would have
a Material Adverse Effect on Eat Well.
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6.9. Note Documents. Eat Well shall have executed and delivered the Note
Documents and obtained consent from Cortland Credit Lending Corporation to consummate the
transactions contemplated by this Agreement.

7. Additional Agreements.

7.1. 1P _License. The Company holds certain intellectual property relating to
plant based food and ingredients (as detailed on Schedule 7.1 delivered to the Purchasers at the
Closing) and has an ongoing business in that regard. The Company shall use its best efforts to
renegotiate its license with respect to such intellectual property on terms acceptable to Eat Well
within ninety (90) days of the Closing.

7.2.  Sufficient Funds. Within ninety (90) days from the Closing, Eat Well shall
have available funds equal to or greater than the aggregate purchase price set forth on Exhibit A-
1 and shall provide the Company with written confirmation thereof.

8. Miscellaneous.

8.1.  Survival of Warranties. Unless otherwise set forth in this Agreement, the
representations and warranties of the Company and the Purchasers contained in or made pursuant
to this Agreement shall survive the execution and delivery of this Agreement and the Closing, and
shall in no way be affected by any investigation or knowledge of the subject matter thereof made
by or on behalf of the Purchasers or the Company.

8.2.  Successors and Assigns. The terms and conditions of this Agreement shall
inure to the benefit of and be binding upon the respective successors and assigns of the parties.
Nothing in this Agreement, express or implied, is intended to confer upon any party other than the
parties hereto or their respective successors and assigns any rights, remedies, obligations, or
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

8.3.  Governing Law. This Agreement shall be governed by the internal law of
the State of Delaware, without regard to conflict of law principles that would result in the
application of any law other than the law of the State of Delaware.

8.4. Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

8.5.  Titles and Subtitles. The titles and subtitles used in this Agreement are used
for convenience only and are not to be considered in construing or interpreting this Agreement.

8.6.  Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual
receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic mail
or facsimile during normal business hours of the recipient, and if not sent during normal business
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hours, then on the recipient’s next business day, (c) five (5) days after having been sent by
registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day
after deposit with a nationally recognized overnight courier, freight prepaid, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to the
respective parties at their address as set forth on the signature page or Exhibit A-1 or Exhibit A-2,
or to such e-mail address, facsimile number or address as subsequently modified by written notice
given in accordance with this Subsection 8.6. If notice is given to the Company, a copy shall also
be sent to Davis Wright Tremaine LLP, attn: Don Buder, 505 Montgomery Street, Suite 800, San
Francisco, CA 94111, [Redacted - Personal Information] and, if notice is given to Eat Well, a copy
(which shall not constitute notice) shall also be given to McMillan LLP, attention: Paul Barbeau,
Suite 1700, 421 7" Avenue SW, Calgary, Alberta, Canada, T2P 4K9, /Redacted - Personal
Information].

8.7.  No Finder’s Fees. Each party represents that it neither is nor will
be obligated for any finder’s fee or commission in connection with this transaction. Each
Purchaser agrees to indemnify and to hold harmless the Company from any liability for any
commission or compensation in the nature of a finder’s or broker’s fee arising out of this
transaction (and the costs and expenses of defending against such liability or asserted liability)
for which each Purchaser or any of its officers, employees or representatives is responsible. The
Company agrees to indemnify and hold harmless each Purchaser from any liability for any
commission or compensation in the nature of a finder’s or broker’s fee arising out of this
transaction (and the costs and expenses of defending against such liability or asserted liability)
for which the Company or any of its officers, employees or representatives is responsible.

8.8.  Fees and Expenses. Each party shall be responsible for its own out-of-
pocket costs and expenses, including legal, accounting and financial advisor expenses incurred in
connection with the completion of the transactions contemplated by this Agreement.

8.9.  Attorneys’ Fees. If any action at law or in equity (including, arbitration) is
necessary to enforce or interpret the terms of any of the Transaction Agreements, the prevailing
party shall be entitled to reasonable attorneys’ fees, costs and necessary disbursements in
addition to any other relief to which such party may be entitled.

8.10.  Amendments and Waivers. Except as otherwise provided in this
Agreement, any term of this Agreement may be amended, terminated or waived only with the
written consent of the Company and (i) for so long as at least ninety percent (90%) of the shares
of Series A Preferred Stock issued pursuant to this Agreement remain outstanding and Eat Well
is not in default under the Note Documents, the holders of at least a majority of the then-
outstanding Shares, or (ii) for an amendment, termination or waiver effected prior to the Closing,
Purchasers obligated to purchase a majority the Shares to be issued at the Closing. Any
amendment or waiver effected in accordance with this Subsection 8.10 shall be binding upon
the Purchasers and each transferee of the Shares (or the Common Stock issuable upon
conversion thereof), each future holder of all such securities, and the Company.

8.11.  Severability. The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.
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8.12. Delays or Omissions. No delay or omission to exercise any right, power or
remedy accruing to any party under this Agreement, upon any breach or default of any other party
under this Agreement, shall impair any such right, power or remedy of such non-breaching or non-
defaulting party nor shall it be construed to be a waiver of any such breach or default, or an
acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any
waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or
character on the part of any party of any breach or default under this Agreement, or any waiver on
the part of any party of any provisions or conditions of this Agreement, must be in writing and
shall be effective only to the extent specifically set forth in such writing. All remedies, either under
this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

8.13. Entire Agreement. This Agreement (including the Exhibits hereto), the
Restated Certificate and the other Transaction Agreements constitute the full and entire
understanding and agreement between the parties with respect to the subject matter hereof, and
any other written or oral agreement relating to the subject matter hereof existing between the
parties are expressly canceled.

8.14. California Corporate Securities Law. THE SALE OF THE SECURITIES
WHICH ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH
THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE
ISSUANCE OF THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION THEREFOR PRIOR TO THE QUALIFICATION IS UNLAWFUL,
UNLESS THE SALE OF SECURITIES IS EXEMPT FROM THE QUALIFICATION BY
SECTION 25100, 25102 OR 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE
RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED
UPON THE QUALIFICATION BEING OBTAINED UNLESS THE SALE IS SO EXEMPT.

8.15. Termination of Closing Obligations. Each Purchaser shall have the right to
terminate its obligations to complete the Closing if, prior to the occurrence thereof, any of the
following occurs:

@) the Company consummates a Deemed Liquidation Event (as defined
in the Restated Certificate);

(b) the closing of an initial public offering of the Company, in which
case the Purchasers may terminate their obligations hereunder immediately prior to, or contingent
upon, such closing; or

(c) the Company (i) applies for or consents to the appointment of a
receiver, trustee, custodian or liquidator of itself or substantially all of its property, (ii) becomes
subject to the appointment of a receiver, trustee, custodian or liquidator of itself or substantially
all of its property, (iii) makes an assignment for the benefit of creditors, (iv) institutes any
proceedings under the United States Bankruptcy Code or any other federal or state bankruptcy,
reorganization, receivership, insolvency or other similar law affecting the rights of creditors
generally, or files a petition or answer seeking reorganization or an arrangement with creditors to
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take advantage of any insolvency law, or files an answer admitting the material allegations of a
bankruptcy, reorganization or insolvency petition filed against it, or (v) becomes subject to any
involuntary proceedings under the United States Bankruptcy Code or any other federal or state
bankruptcy, reorganization, receivership, insolvency or other similar law affecting the rights of
creditors generally, when proceeding is not dismissed within thirty (30) days of filing, or have an
order for relief entered against it in any proceedings under the United States Bankruptcy Code.

8.16. Dispute Resolution. The parties (a) hereby irrevocably and unconditionally
submit to the jurisdiction of the state courts of State of Delaware and to the jurisdiction of the
United States District Court for the District of Delaware for the purpose of any suit, action or other
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action
or other proceeding arising out of or based upon this Agreement except in the state courts of the
State of Delaware or the United States District Court for the District of Delaware, and (c) hereby
waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action
or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named
courts, that its property is exempt or immune from attachment or execution, that the suit, action or
proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is
improper or that this Agreement or the subject matter hereof may not be enforced in or by such
court.

WAIVER OF JURY TRIAL: EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES OR THE
SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED
TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN
ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION,
INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS
(INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY
EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO
ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND
REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL

The remainder of this page is intentionally left blank.
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IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock
Purchase Agreement as of the date first written above.

COMPANY:

PATAFOODS, INC.

By: (signed) "Jessica Sturzenegger"

Name: Jessica Sturzenegger
Title:  President

Address:  [Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]



IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock
Purchase Agreement as of the date first written above.

PURCHASER:

EAT WELL INVESTMENT GROUP INC.

By: (signed) "Marc Aneed"”

Name: Marc Aneed
Title: President & Director

Address:  [Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]



IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock
Purchase Agreement as of the date first written above.

PURCHASER:

HAYDEN FULSTONE

By:  (signed) "Hayden Fulstone"

Address:  [Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]



IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock
Purchase Agreement as of the date first written above.

PURCHASER:

DAVID SEMAYA

By: (signed) "David Semaya"

Address: [Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]



IN WITNESS WHEREOF, the parties have executed this Series A Preferred Stock
Purchase Agreement as of the date first written above.

PURCHASER:

ALIMENTACION & SALUD INTEGRAL
LIMITADA

By: (signed) "Sonia Schiess"

Name: Sonia Schiess
Tltle Partner & Nutritionist PhD

Address: [Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]



EXHIBIT A-1

SCHEDULE OF PURCHASERS

Closing — November 2, 2021

Number of Series A-1 Registration
Name and Address of Purchasers Shares Cash Purchase Price Instructions
Eat Well Investment Group Inc. 1305 —
1090 West Georgia Street Vancouver,
British Columbia Canada V6E 3V7 Eat Well Investment
Attention: Marc Aneed 2,047,299 $11,600,000.00" Group Inc.
Email: [Redacted - Personal
Information]
Totals: 2,047,299 $11,600,000.00

1 $1,000,000 to be paid at Closing and remaining $10,600,000 pursuant to the terms of the Promissory Note




EXHIBIT A-2

SCHEDULE OF PURCHASERS: NOTE CONVERSIONS

Closing — November 2, 2021

Name and Address of Purchaser

Aggregate Principal and
Accrued Interest/Aggregate
Purchase Amount

Number of
Shares of Series A-2
Preferred Stock

Hayden Fulstone

[Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]

$50,293.15

11,094

David Semaya

[Redacted - Personal Information]
[Redacted - Personal Information]
Email: /Redacted - Personal Information]|

$25,143.84

5,546

Alimentacién & Salud Integral Limitada
[Redacted - Personal Information]
[Redacted - Personal Information]

Email: [Redacted - Personal Information]

$754,273.97

166,396

Totals:

$829,710.96

183,036




EXHIBITB

FORM OF SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION



EXHIBIT C

FORM OF SECURED PROMISSORY NOTE



EXHIBIT D

FORM OF STOCK PLEDGE AGREEMENT



EXHIBITE

SOCIAL IMPACT COMMITMENTS
Our big picture

PataFoods Inc under the brand AMARA is a food technology company that provides 100%
whole ingredient foods to make wholesome nutrition possible for the modern-day parent and
beyond. We leverage technology to create nutrient dense foods using the highest quality
ingredients. We believe if we set kids on the right path from a young age, they will live better, feel
better and think better. For the rest of their lives.

Wholesome Nutrition

‘Wholesome Nutrition’ is a concept of sustainable nutrition that was developed by Koerber
et al. at the Institute of Nutritional Sciences at the University of Giessen in the 1980s. Wholesome
nutrition is a mainly plant-based diet, where minimally processed foods are preferred. The central
food groups are vegetables and fruits, whole-grain products, potatoes, legumes and dairy products.
Native cold-drawn plant oils, nuts, oleaginous seeds and fruits are also important, but should be
consumed in moderate quantities.

In practice — what does this mean?

e Our ingredients are based on 100% whole foods like fruits, vegetables, whole cereals,
legumes, etc.

e We focus on minimally processed foods and leverage food technology to bring ingredients
that are the closest to their natural form as possible.

e Furthermore, we avoid artificial colourings, sweeteners, stabilizers and flavor enhancers.
We avoid isolated processing agents to improve texture, preservation, or to influence aspect
or impression, color etc.

o For example, instead of using green dye or coloring agents for the green in our
“Mighty Veggie toddler snack” — we use the whole food ingredient, spirulina.

o For example, instead of ascorbic acid in our current product lines, we chose lemon
juice.

Our goal with Amara is to develop the most nutrient-dense foods with whole food
ingredients to create the foundation for a lifetime of healthy eating.



EXHIBIT F

FORM OF INDEMNIFICATION AGREEMENT



EXHIBIT G

FORM OF INVESTORS’ RIGHTS AGREEMENT



EXHIBITH

FORM OF VOTING AGREEMENT



EXHIBIT |

FORM OF SHARE PURCHASE OPTION AGREEMENT





