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Item 1.01 Entry into a Material Definitive Agreement.
 

On October 14, 2024, Innovative Food Holdings, Inc., a Florida corporation (the “Company”), entered into an asset purchase agreement (the
“APA”) with Golden Organics, Inc., a Colorado corporation (the “Seller”), and David Rickard (the “Owner,” together with the Seller, collectively, the
“Seller Parties”).
 

Pursuant to the APA, the Company has agreed to (i) purchase substantially all of the properties, business, and assets of the Seller used and/or
useful in the operation of the Seller’s business of wholesaling bulk organic ingredients and other related food products and (ii) assume certain liabilities
and obligations of the Seller (such transaction, the “Transaction”) for an aggregate purchase price of $1,750,000, which price is subject to net accounts
receivable adjustments and consists of (a) a cash payment of $1,400,000 at the closing of the Transaction (the “Closing”) and (b) a promissory note of
$350,000, payable to the Seller (the “Seller Financing Note”), with interest at six percent (6%) per annum for a term of sixty (60) months payable in
equal monthly installments with the first payment due one month after the Closing. The Seller Financing Note contains default, notice and acceleration
provisions, including a default interest at twelve percent (12%), a five (5) day grace period, a five percent (5%) late fee, no prepayment penalty and a
right of set-off.
 

The APA contains customary representations and warranties, as well as five-year non-competition and non-solicitation covenants of the Seller
Parties. Under the APA, the Owner has agreed to provide assistance to the Company for a period of ninety (90) days following the Closing with respect
to the transitioning of the business and developing new business opportunities without any compensation. The APA may be terminated by mutual
written consent or written notice from the Company to the Seller Parties in the event of (x) a breach of contract by any Seller Party, which is not curable
or not cured within 15 days, or (y) any representation or warranty that becomes untrue prior to the Closing.
 

The foregoing summaries of the APA and the Seller Financing Note are not complete and are subject to, and qualified in their entirety by, the
provisions of the APA and the Seller Financing Note, which are filed as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and are incorporated
herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-balance Sheet Arrangement of a Registrant.
 

The disclosure contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 2.03.
 
Item 8.01 Other Events.
 

On October 18, 2024, the Company issued a press release announcing the entry of the APA. A copy of the press release is furnished 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) Exhibits
 

Exhibit  Description
10.1+^  Asset Purchase Agreement, dated October 14, 2024, by and among Innovative Food Holdings, Inc., Golden Organics, Inc. and

David Rickard.
10.2  Form of Seller Financing Note.
99.1  Press Release, dated October 18, 2024.
104  Cover Page Interactive Data File (formatted as Inline XBRL)
 
+ Certain portions of this exhibit are omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K because they are not material and are the type that the
Company treats as private or confidential. The Company hereby agrees to furnish a copy of any omitted portion to the SEC upon request.
 
^ Certain portions of the exhibit have been omitted pursuant to Item 601(a)(6) of Regulation S-K. The Company hereby agrees to furnish a copy of any
omitted portion to the SEC upon request.
 

 



 
 

SIGNATURES
 

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.
 
 INNOVATIVE FOOD HOLDINGS, INC.  
    
Dated: October 18, 2024    
 By: /s/ Robert William Bennett  
  Robert William Bennett  
  Chief Executive Officer  
 
 
 



Exhibit 10.1
 

CERTAIN IDENTIFIED INFORMATION (INDICATED BY “[***]”) HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS
BOTH NOT MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED.

ASSET PURCHASE AGREEMENT
 

This ASSET PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of October 14, 2024 (the “Effective Date”), between
GOLDEN ORGANICS, INC., a Colorado corporation (“Seller”), DAVID RICKARD, an individual (“Owner,” and together with Seller, collectively, the
“Seller Parties”), and INNOVATIVE FOOD HOLDINGS, INC., a Florida corporation, or its assignee (“Buyer”).
 

RECITALS
 
 A. Seller is engaged in the business of wholesaling bulk organic ingredients and other related food products (the “Business”);
 

 

B. Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, substantially all of the properties, business, and assets of Seller used
and/or useful in the operation of the Business, constituting substantially all of Seller’s assets, and Buyer desires to assume from Seller, and
Seller desires to assign to Buyer, certain liabilities and obligations of Seller with respect to the operation of the Business, in each case for
consideration and in accordance with the terms and conditions of this Agreement;

 

 C. Owner owns all of the issued and outstanding shares of Seller’s capital stock and will derive a direct and substantial benefit as the result of
consummation of the transactions contemplated by this Agreement;

 

 D. Buyer, Seller, and Owner desire to enter into this Agreement for the purpose of setting forth their mutual understandings and agreements with
respect to the foregoing; and

 

 E. Capitalized terms used but not defined in the context of the Section in which such terms first appear shall have the meanings set forth in Section
6.8.

 
NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants, and agreements contained in this Agreement, and for

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
 

ARTICLE I. PURCHASE AND SALE OF ASSETS.
 

Section 1.1.    Purchase and Sale of Assets. Upon the terms and subject to the conditions set forth in this Agreement, Seller hereby sells,
transfers, assigns, conveys, and delivers to Buyer, and Buyer hereby purchases and acquires from Seller, all of the Acquired Assets, free and clear of all
Liens. “Acquired Assets” means all right, title, and interest in and to all of the assets used, held for us, or useful in the operation of the Business, and all
other property of Seller, excluding only the Excluded Assets. Without limited the foregoing, the Acquired Assets shall include:
 
 (a) All of Seller’s rights in, to, and under the Leased Property;
 

 (b) All tangible personal property (whether as owner, lessor, lessee or otherwise), including, without limitation, all machinery, equipment,
instruments and vehicles (including the Ryder truck acquired in April 2024), as set forth on Section 1.1(b) of the Disclosure Schedule;

 

 (c) All Intellectual Property, associated goodwill, related licenses and sublicenses (in each case, whether granted or obtained), and other rights,
remedies against infringements of, and rights to protection of interests in Intellectual Property under the Laws of all jurisdictions;

 
 (d) The contracts listed on Section 1.1(d) of the Disclosure Schedule and all associated rights of Seller (the “Assumed Contracts”);
 

 (e) All notes receivable, trade receivables, accounts receivable, commissions, and other receivables and rights to payment of Seller, including any
rebates or credits;

 
 



 
 
 (f) All Permits obtained by, on behalf of, or for the benefit of Seller from any Governmental Authority, to the extent assignable;
 

 
(g) All books, records and other printed or written materials used and/or useful in, or otherwise reflecting or derived from, the operation of the

Business, including without limitation all forecasts, financial information, vendor and customer lists, supplier lists, employee training and
personnel manuals and files, computer records, data related to point-of-sale scanning which includes historical purchase and sales data;

 

 

(h) All causes of action (except for those causes of action that are related exclusively to any of the Excluded Assets), claims, and demands of
Seller (whether known or unknown, matured or unmatured, accrued or contingent), including rights to returned or repossessed goods and
rights as an unpaid vendor; rights of recovery, rights of warranty and indemnity, rights to product liability insurance proceeds, rights of set-off
and rights of recoupment; all marketing and advertising materials, all supplies and miscellaneous assets; the Uniform Product Code Symbols
of Seller; and the use of any telephone numbers that are used in the operation of the Business;

 

 

(i) all inventories of Seller, wherever located, including all finished goods, work in process, raw materials, spare parts and all other materials and
supplies to be used or consumed by Seller in the production of finished goods, including Food and Food Inventory (“Inventories”), provided
that “Inventories” shall not include beverages or foodstuffs or other items intended for human or animal consumption that is not salable in the
ordinary course of business, including any such Inventories (i) beyond their Expiry Date (inclusive of documented extensions from the
manufacturer) on the date of Closing, or (ii) that are within thirty (30) days or less of their Expiry Date (inclusive of documented extensions
from the manufacturer);

 

 (j) All claims of Seller against third parties relating to the Acquired Assets, whether choate or inchoate, known or unknown, contingent or
noncontingent;

 

 (k) All insurance benefits, including rights and proceeds, arising from or relating to the Acquired Assets or the Assumed Liabilities prior to the
Closing, unless expended in accordance with this Agreement; 

 

 
(l) All licenses, certificates, and certifications issued, made, or given by any Person (including but not limited to Governmental Authorities, but

without duplication of Permits), including any right or license to designate or identify Inventory or goods as being Kosher or organic, or as
meeting any other quality, purity, sourcing, ethical, or comparable standard, to the extent assignable.

 
Section 1.2.    “Excluded Assets” means:

 

 (a) all cash, cash equivalents, short-term investments and marketable securities of Seller; and Seller’s security deposit with ProLogis and any
prepaid expenses; and

 
 (b) the assets, properties, and rights specifically listed and described on Section 1.2(b) of the Disclosure Schedule.
 

Section 1.3.    Assumption of Liabilities. On and subject to the terms and conditions of this Agreement, Buyer agrees to assume and become
responsible for the Assumed Liabilities as of the Closing. Buyer shall not assume or have any responsibility with respect to any Liability of Seller that is
not an Assumed Liability. “Assumed Liabilities” means only those Liabilities of Seller under the Assumed Contracts, but solely to the extent such
Liabilities relate to the period from and after the Closing Date, and excluding any obligations, liabilities or commitments arising out of or relating to any
breach or default or violation by Seller of any such Assumed Contract prior to the Closing, or any act, omission, occurrence, or circumstance occurring or
existing prior to the Closing Date that would, with notice or passage of time, or
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both, have constituted a default, breach, or violation. Assumed Liabilities will include the accounts payable of the Business as of Closing, and the Ryder
truck lease for the new Ryder truck acquired in April 2024 that is added to the tangible personal property.
 

Section 1.4.    Retained Liabilities. Notwithstanding anything to the contrary contained in Section 1.3 or elsewhere in this Agreement, Seller
shall maintain sole responsibility of, and solely shall retain, pay, perform any Liabilities arising out of or relating to the operation of Seller’s business prior
to the Closing, any Liability of Seller under this Agreement or any other document executed in connection with the transactions contemplated hereby,
including any Liability of Seller for expenses incurred by Seller or its Affiliates in connection with this Agreement, or any Liability of Seller based upon
Seller’s acts or omissions occurring after the Closing, including, but not limited to all the Seller’s indebtedness with [***], totaling approximately $[***]
(collectively, the “Retained Liabilities”).
 

Section 1.5.    Purchase Price.
 

 (a) Subject to adjustment pursuant to Section 1.6, the purchase price for the Acquired Assets and the Assumed Liabilities (the “Purchase Price”)
shall be equal to $1,750,000.00.

 

 

(b) Buyer shall pay the Purchase Price on the Closing Date as follows: (i) a promissory note in substantially the form of Exhibit A in the principal
amount of $350,000.00 (the “Seller Financing Note”); and (ii) the remainder of the Purchase Price, $1,400,000.00, shall be paid to Seller at
Closing by wire transfer or delivery of other certified funds. The promissory note shall be executed by Buyer in favor of Seller with interest at
six percent (6%) per annum for a term of sixty (60) months payable in equal monthly installments with the first payment due one month after
Closing. The promissory note shall contain default, notice and acceleration provisions. The default interest shall be twelve percent (12%).
Said note shall provide for a five (5) day grace period, a five percent (5%) late fee, no prepayment penalty and a right of set-off.

 
Section 1.6.    Purchase Price Adjustments.

 

 

(a) Inventory Adjustment. Not more than 5 Business Days prior to the Closing Date, Buyer and Seller shall conduct an inventory of the Seller’s
Inventories, and mutually prepare and agree to a statement setting forth the Parties’ good faith determination of the book value of the
Inventories as of the Closing Date (the “Closing Inventory"). For the avoidance of doubt, Closing Inventory shall not include inventory that
is (i) not salable in the ordinary course of business, including any such Inventories (ii) beyond their Expiry Date (inclusive of documented
extensions from the manufacturer) on the date of Closing, or (iii) that are within thirty (30) days or less of their Expiry Date (inclusive of
documented extensions from the manufacturer) as of the Closing Date. If the Closing Inventory, as determined in accordance with this Section
1.6(a), is less than the Estimated Closing Inventory, then the portion of the Purchase Price payable to Seller pursuant to Section 1.5(b)(ii) shall
be reduced at Closing in the amount of the deficiency. If the Closing Inventory, as determined in accordance with this Section 1.6(a), exceeds
the Estimated Closing Inventory, then then the portion of the Purchase Price payable to Seller pursuant to Section 1.5(b)(ii) shall be increased
at Closing in the amount of such excess.

 
 (b) Net Accounts Receivable Adjustment.
 

 

(1) Not less than 5 Business Days prior to the Closing Date, Seller shall prepare and deliver to Buyer a statement setting forth its good faith
estimate of the book value of the accounts receivable of the Business (the “Estimated Accounts Receivable”) and accounts payable of
the Business (the “Estimated Accounts Payable”), each as of the Closing Date, together with a report setting forth detailed supporting
calculations.
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(2) Within (60) days after the Closing Date, Buyer shall prepare and deliver to Seller a statement setting forth (i) any objections it has to
Seller’s Estimated Accounts Receivable and/or Estimated Accounts Payable calculations and (ii) Buyer’s calculation of the accounts
receivable of the Business (the “Closing Accounts Receivable”) and accounts payable of the Business (the “Closing Accounts
Payable”), each as of the Closing Date. Seller shall have 10 days after receipt of Buyer’s Closing Accounts Receivable and/or Closing
Accounts Payable calculations to notify Buyer of any disputes regarding the Closing Accounts Receivable and/or Accounts Payable
calculation. If Seller notifies Buyer of any disputes in accordance with this subsection (b), then the parties will negotiate in good faith
in an effort to resolve those disputes. If the parties are unable to resolve any dispute within 10 days after Buyer receives notice, then
either party may submit that dispute for resolution to an accountant with an independent accounting firm of recognized national or
regional standing mutually acceptable to Buyer and Seller. The resolution of any dispute by that accounting firm shall be rendered
within 30 days after submission of the dispute to the accounting firm and shall be conclusive and binding upon the parties.

 

 

(3) If the Closing Accounts Receivable is less than the Closing Accounts Payable, as determined in accordance with Section 1.6(b)(2)
above, then the principal amount of the Seller Financing Note shall be reduced automatically in the amount of the deficiency. If the
Closing Accounts Receivable is greater than the Closing Accounts Payable, as determined in accordance with Section 1.6(b)(2) above,
then Buyer shall pay to Seller the excess amount.

 
Section 1.7.    Allocation. The parties agree to allocate the Purchase Price (and all other capitalizable costs) among the Acquired Assets for all

purposes (including financial accounting and Tax purposes) in accordance with the allocation schedule attached to this Agreement as Exhibit B, which was
arrived at in arm’s length negotiations between the parties. Buyer shall prepare and deliver IRS Form 8594 to Seller within 45 days after the Closing Date
to be filed with the IRS. In any Proceeding related to the determination of any Tax, neither Buyer nor Seller shall contend or represent that such allocation
is not a correct allocation.
 

Section 1.8.    Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place by the remote exchange
of electronic copies of documents and signatures on a date as the parties may mutually agree. The date on which the Closing occurs is referred to in this
Agreement as the “Closing Date”.
 

Section 1.9.    Closing Obligations.
 

 (a) At the Closing, Seller shall deliver or cause to be delivered to Buyer, for the transfer, filing or recording thereof (Buyer shall pay all Transfer
Taxes):

 

 (1) a bill of sale for all of the Acquired Assets that are tangible personal property in substantially the form of Exhibit C (the “Bill of Sale”),
duly executed by Seller;

 

 
(2) an assignment of all of the Acquired Assets that are intangible personal in a form satisfactory to Buyer, which assignment shall also

contain Buyer’s undertaking and assumption of the Assumed Liabilities (the “Assignment and Assumption Agreement”) in
substantially the form of Exhibit D, duly executed by Seller;

 

 (3) assignments of all Intellectual Property Assets and separate assignments of all registered Marks, Patents and Copyrights each in a form
satisfactory to Buyer, duly executed by Seller;
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(4) a certificate of the Secretary of Seller certifying, as complete and accurate as of the Closing, attached copies of the charter and bylaws
or other applicable governing documents of Seller, certifying and attaching all requisite resolutions or actions of Seller’s board of
directors and stockholders approving the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby and certifying to the incumbency and signatures of the officers of Seller executing this Agreement and any other
document relating to the transactions contemplated hereby.

 
 (b) At the Closing, Buyer shall deliver, or cause to be delivered, to Seller:
 
 (1) the Purchase Price by wire transfer of immediately available funds to the account specified by the Seller in Exhibit E;
 
 (2) the Seller Financing Note, duly executed by Buyer; and
 
 (3) the Assignment and Assumption Agreement, duly executed by Buyer;
 

Section 1.10.    Conditions to Obligations of the Buyer. The obligation of the Buyer to consummate the transactions contemplated hereby shall
be subject to the fulfillment (or waiver by the Buyer) at or prior to the Closing of each of the following additional conditions:
 

 

(a) Injunction. There shall be no effective injunction, writ or preliminary restraining order or any order of any nature issued or Law passed by a
governmental authority of competent jurisdiction to the effect that the transactions contemplated hereby may not be consummated as provided
herein, no proceeding or lawsuit shall have been commenced by any governmental authority for the purpose of obtaining any such injunction,
writ or preliminary restraining order and no written notice shall have been received from any governmental authority indicating an intent to
restrain, prevent, materially delay or restructure the transactions contemplated hereby, in each case where the Closing would (or would be
reasonably likely to) result in a material fine or penalty payable by the Buyer or a material restriction on the Buyer’s operation of its business
as a result of such matter.

 
 (b) Consents. All Required Consents shall have been obtained or made on terms and conditions reasonably satisfactory to the Buyer.
 

 
(c) Representations and Warranties. Each of the representations and warranties of the Seller and the Owner set forth in ARTICLE II shall have

been true and correct in all material respects, except that those representations and warranties that by their terms are qualified by materiality
shall be true and correct in all respects.

 

 (d) Performance of Obligations of the Seller Parties. The Seller Parties shall have performed in all respects all covenants and agreements required
to be performed by them hereunder at or prior to the Closing.

 

 

(e)  No Material Adverse Effect. There shall not have occurred (nor shall the Buyer have become aware of) any material adverse effect or any
development reasonably likely to result in a material adverse effect. “Material Adverse Effect” means any change, event, occurrence,
circumstance, development or effect that, individually or in the aggregate, has had or would reasonably be expected to have or give rise to, a
material adverse effect on (a) the business, financial condition or results of operations of the Seller or (b) the ability of Seller or the Owner to
consummate the transactions contemplated by this Agreement on a timely basis; provided that none of the following shall be deemed in
themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there
has been or would reasonably be expected to have, a Material Adverse Effect: any adverse change, event, occurrence, circumstance or
development to the extent attributable to (i) the announcement, or pendency of this Agreement or the transactions
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 contemplated by this Agreement if and to the extent proximately attributable to any Buyer or its affiliates; (ii) operating, business, regulatory
or other conditions in the staffing, recruiting, and workforce solutions industry; (iii) general economic conditions, including changes in the
credit, debt or financial or capital markets (including changes in interest or exchange rates), in each case, in the United States or anywhere
else in the world; (iv) taking any action at the written request of any Buyer, including the impact thereof on relationships, contractual or
otherwise, with, or actual or potential loss or impairment of, clients, customers, suppliers, distributors, partners, financing sources, managing
directors or other employees and/or consultants and/or on revenue, profitability and cash flows; (v) changes in GAAP or other accounting
requirements or principles or any changes in applicable Laws or the interpretation thereof after the date hereof; (vi) the failure of the Seller to
meet or achieve the results set forth in any projection or forecast; (vii) global, national or regional political conditions, including hostilities,
acts of war (whether declared or undeclared), sabotage or terrorism or military actions or any escalation, worsening or diminution of any such
hostilities, acts of war, sabotage or terrorism or military actions existing or underway as of the date hereof; (viii) hurricanes, earthquakes,
floods, epidemic, pandemic, disease outbreak or other health crisis or public health event, or other natural disasters or acts of god; (ix) any
actual or potential sequester, stoppage, shutdown, default or similar event or occurrence by or involving any governmental entity; or (x) any
actual or potential break-up of any existing political or economic union of or within any country or countries or any actual or potential exit by
any country or countries from, or suspension or termination of its or their membership in, any such political or economic union; provided that,
in the case of the foregoing clauses (ii), (iii), (v), (vii), (viii), (ix) or (x), if such change, event, occurrence, circumstance, development or
effect affects the Seller in a disproportionate manner in comparison to a majority of the other participants in the staffing, recruiting, and
workforce solutions industry, then the disproportionate aspect of such change, event, occurrence, circumstance, development or effect (and
only such disproportionate aspect) shall be taken into account in determining whether a Material Adverse Effect has occurred or will occur.

 

 (f) Release of Liens. The Buyer shall have received evidence reasonably satisfactory to it that all Liens affecting any Acquired Asset have been
released, or will be released upon repayment of the Seller’s indebtedness at Closing.

 

 
(g) Lease. The Buyer shall have received a duly executed Lease for the Leased Real Property as of the Closing Date from the fee owner of the

Leased Real Property in a form acceptable to Buyer in its sole discretion, along with any other estoppel certificates or other related
agreements the Buyer may require (the “Lease”).

 

 (h) Intellectual Property Assignment Agreements. The Seller and the Owner shall have executed any and all intellectual property assignment
agreements necessary to transfer the Seller Intellectual Property to the Buyer, in each case in a form reasonably satisfactory to the Buyer.

 

 (i) Seller Parties Ancillary Agreements. The Seller Parties, shall have delivered, or caused to be delivered, to the Buyer the documents listed in
Section 1.9(a) (collectively with the Lease the “Seller Parties Ancillary Agreements”).

 

 (j) Seller Parties Compliance Certificate. The Seller Parties shall have delivered, or caused to be delivered, to the Buyer a certificate executed by
each of the Seller Parties as to compliance with the conditions set forth in Sections 1.10(c) and 1.10(d).

 

 
(k) No Litigation. There shall not be pending or threatened any Action by or before any governmental authorities against the Buyer or any Sellery

Party (a) seeking to restrain or prohibit the Buyer’s direct or indirect ownership or operation of all or a significant portion of the Business or
Acquired Assets, or to compel the Buyer or any of its affiliates to dispose of
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 or hold separate any significant portion of the business or assets of the Seller, (b) seeking to restrain or prohibit or make materially more
costly the consummation of the transactions contemplated by this Agreement, or seeking to obtain from the Buyer or the Seller any material
damages, (c) seeking to impose limitations on the ability of the Buyer to acquire or hold, or exercise full rights of ownership of the Acquired
Assets, or (d) which otherwise could reasonably be expected to have a Material Adverse Effect.

 
ARTICLE II. REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

 
The Seller Parties, jointly and severally, hereby represent and warrant to Buyer as follows, as of the date of this Agreement:

 
Section 2.1.    Organization. Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Colorado

and has all corporate power and authority necessary to own or lease its properties and assets and to carry on the Business as currently conducted, except
where the failure to be so organized, existing, qualified or in good standing, or to have such power or authority when taken together with all other such
failures, has not, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Seller is duly qualified or
licensed to do business and is in good standing in each of the jurisdictions in which the character of the properties owned or held under lease by it or the
nature of the Business makes such qualification necessary, except where the failure to be so qualified or in good standing when taken together with all other
such failures, has not, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
 

Section 2.2.    Authority. Seller has the requisite corporate power and authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby and to perform its obligations hereunder. The execution, delivery and performance by Seller of this Agreement, and the
consummation by Seller of the transactions contemplated hereby, have been duly and validly authorized by Seller’s board and no other corporate
proceedings on the part of Seller are necessary to authorize this Agreement or to consummate the transactions contemplated hereby or to perform its
obligations hereunder. This Agreement has been duly and validly executed and delivered by Seller and, assuming this Agreement constitutes the legal,
valid and binding agreement of Buyer, constitutes a legal, valid and binding agreement of Seller, enforceable against Seller in accordance with its terms,
except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and similar Laws, now or hereafter
in effect, affecting creditors’ rights generally and by general principles of equity. Upon the execution and delivery by Seller of any other document to which
Seller is a party in connection with this Agreement, other than this Agreement and the Disclosure Schedule, each of such other documents will constitute
the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except to the extent that enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium and similar Laws, now or hereafter in effect, affecting creditors’ rights generally
and by general principles of equity.
 

Section 2.3.    Non-Contravention; Filings and Consents.
 

 
(a) Except as set forth on Section 2.3 of the Disclosure Schedules (each a “Required Consent” and collectively, the “Required Consents”), the

execution, delivery and performance by Seller of this Agreement and the consummation by Seller of the transactions contemplated hereby do
not and will not (with or without notice or lapse of time, or both):

 
 (1) contravene, conflict with, or result in any violation or breach of any provision of the certificate of incorporation or bylaws of Seller;
 
 (2) contravene, conflict with or result in a violation or breach of any provision of any Law or Order;
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(3) require any consent or approval under, violate, conflict with, result in any breach of or any loss of any benefit under, or constitute a
change of control or Default under, or result in termination or give to others any right of termination, vesting, amendment, acceleration
or cancellation of any Contract to which Seller is a party, or by which its properties or assets may be bound or affected or any
Governmental Authority affecting, or relating in any way to the Business; or

 
 (4) result in the imposition or creation of any Lien on, or with respect to, any of the Acquired Assets.
 

 

(b) The execution, delivery and performance of this Agreement by Seller and the consummation of the transactions contemplated hereby by
Seller do not and will not require any Permit of, action by, filing with or notification to, any Governmental Authority, other than any actions
or filings the absence of which would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. For
purposes of this Agreement, “Governmental Authority” means any federal, state or local, domestic or foreign or international, government
or any judicial, legislative, executive, administrative or regulatory authority, tribunal, agency, body, entity or commission or other
governmental, quasi-governmental or regulatory authority or agency, domestic or foreign or international.

 
Section 2.4.    Financial Statements.

 

 

(a) Seller has previously delivered to Buyer true and complete copies of its: (i) internally prepared balance sheets and statements of income,
retained earnings and cash flows as of and for its fiscal years ended 2020, 2021, 2022, and 2023, including all applicable footnotes; and (ii)
unaudited interim balance sheets and statements of income, retained earnings and cash flows as of and for the eight-month period ended
August 2024 (the “Current Financial Statements” and, together with the items described in clause (i) above, the “Financial Statements”).
The Financial Statements present fairly in all material respects the financial condition of Seller as at the end of the covered periods and the
results of its operations and its cash flows for the covered periods. The Financial Statements were prepared on a consistent basis throughout
the covered periods, subject, in the case of the Current Financial Statements, to year-end audit adjustments (which will not, in the aggregate,
be material) and the lack of footnotes.

 

 
(b) Except as and to the extent disclosed in the Current Financial Statements or on Section 2.4 of the Disclosure Schedule, Seller has no

Liabilities, other than (i) executory obligations under Seller agreements that are not required to be set forth in the Current Financial
Statements and (ii) Liabilities incurred in the ordinary course of business since August 2024.

 
Section 2.5.    Absence of Certain Changes. Since December 31, 2023, through the date of this Agreement, except as set forth in Section 2.5 of

the Disclosure Schedule, (a) there has not been a Material Adverse Effect, (b) Seller has conducted its business only in the ordinary course of business
consistent with past practice, except for actions taken in respect of this Agreement.
 

Section 2.6.    Employee Benefit Plans.
 

 

(a) Section 2.6(a) of the Disclosure Schedule sets forth a complete and accurate list of all material employee benefit plans (the “Employee
Plans”) as defined in Section 3 of the Employee Retirement Income Security Act of 1974 (93 P.L. 406), as amended (“ERISA”). Except as
required by Law or the terms of an Employee Plan, Seller does not have any plan or commitment to establish any new material Employee
Plan or amend in any material respect an existing Employee Plan. With respect to each Employee Plan, to the extent applicable, Seller has
made available to Buyer complete and accurate copies of:

 
8



 
 

 (1) the most recent annual report on Form 5500 required to have been filed with the IRS for each Employee Plan, including all schedules
thereto;

 

 (2) the most recent determination letter, if any, from the IRS for any Employee Plan that is intended to qualify under Section 401(a) of the
Code (I.R.C. § 401(a));

 

 (3) the plan documents and summary plan descriptions, if any, including any amendments or statements of material modifications thereto,
or a written description of the terms of any Employee Plan that is not in writing;

 
 (4) any related trust agreements, insurance contracts, insurance policies or other documents of any funding arrangements;
 

 (5) any notices during the past three years to or from the IRS or any office or representative of the United States Department of Labor or
any similar Governmental Authority relating to any compliance issues in respect of any such Employee Plan;

 
 (6) all other Material Contracts directly relating to each Employee Plan, including administrative service agreements;
 

 (7) with respect to each International Employee Plan, to the extent applicable, Seller has made available to Buyer complete and accurate
copies of:

 

 (i) the most recent annual report or similar compliance documents required to be filed with any Governmental Authority with
respect to such plan, if any; and

 

 (ii) any document comparable to the determination letter referenced under clause (ii) above issued by a Governmental Authority, if
any.

 

 

(b) Each Employee Plan has been administered and operated in compliance with its terms and with all Law in all material respects, including the
applicable provisions of ERISA and the Code, and there is no existing circumstance that is reasonably expected to cause any failure of such
compliance. Each Employee Plan that is intended to be “qualified” under Section 401 of the Code (I.R.C. § 401) is the subject of an
unrevoked favorable determination letter from the IRS and there is no existing circumstance and nothing has occurred since the date thereof
that would reasonably be expected to adversely affect the qualified status of any such Employee Plan. All contributions, premiums and other
payments required to be made with respect to any Employee Plan have been timely made, accrued or reserved for, except as would not be
expected to result in a material liability.

 

 
(c) There are no material lawsuits, actions, proceedings or claims pending or, to the Knowledge of Seller, threatened on behalf of or against any

Employee Plan, the assets of any trust under any Employee Plan, or the plan sponsor, plan administrator or any fiduciary or any Employee
Plan, other than routine claims for benefits that have been or are being handled through an administrative claims procedure.

 

 

(d) Seller has not, with respect to any Employee Plan, engaged in or been a party to any non-exempt “prohibited transaction,” as such term is
defined in Section 4975 of the Code (I.R.C. § 4975) or Section 406 of ERISA (93 P.L. 406), which could reasonably be expected to result in
the imposition of a material penalty assessed pursuant to Section 502(i) of ERISA (93 P.L. 406) or a material tax imposed by Section 4975 of
the Code (I.R.C. § 4975).

 

 (e) Each Employee Plan that provides post-termination or retiree life insurance, health or other welfare benefits to any Person has been operated
and administered in accordance with Section 4980B of the Code (I.R.C. § 4980B) and other Law.

 

 (f) Each Employee Plan that is subject to Section 409A of the Code (I.R.C. § 409A) has been operated and administered in material compliance
with Section 409A of the Code (I.R.C. § 
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 409A). There is no contract, agreement, plan or arrangement to which Seller is a party or by which it is bound to compensate any current or

former employee or other disqualified individual for excise taxes which may be required pursuant to Section 4999 of the Code (I.R.C. § 4999)
or any Taxes required by Section 409A of the Code (I.R.C. § 409A).

 

 (g) The execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement (either alone or in
conjunction with any other event) will not:

 

 (1) result in any material payment or benefit becoming due or payable, or required to be provided, to any director, employee, consultant or
independent contractor of Seller, or cause or create any right to the forgiveness of indebtedness owed by any employee to Seller;

 

 
(2) materially increase the amount of, or accelerate the time of payment of, any benefit or compensation payable under any Employee Plan

or other employment arrangement, or result in the payment of any amount that would not be deductible by reason of Section 280G of
the Code; or

 

 (3) result in any violation or breach of or Default under, or limit the ability of Seller to amend, modify or terminate, any Employee Plan or
other employee benefit agreement.

 
Section 2.7.    Labor and Employment Matters.

 

 

(a) Seller is not a party to, bound by or subject to, or is currently negotiating in connection with entering into, any collective bargaining
agreement or understanding with a labor union or organization. None of the employees of Seller is represented by any union with respect to
his or her employment by Seller. Except as set forth in Section 2.7(a) of the Disclosure Schedule, there is no claim or grievance pending or, to
the Knowledge of Seller, threatened against Seller relating to terms and conditions of employment or unfair labor practices, including charges
of unfair labor practices or harassment complaints. To the Knowledge of Seller, there is no activity or proceeding by a labor union or
representative thereof to organize any employees of Seller, nor have there been any strikes, slowdowns, work stoppages or threats thereof by
or with respect to such employees during the last three years.

 

 

(b) Since December 31, 2023, there has been no “mass layoff” or “plant closing” as defined by the Worker Adjustment and Retraining
Notification Act of 1988 (the “WARN Act”) in respect of Seller and Seller has not been affected by any transactions or engaged in layoffs or
employment terminations sufficient in number to trigger application of any state, local, or foreign law or regulation which is similar to the
WARN Act.

 

 (c) There have not been any strikes, slowdowns, work stoppages or threats thereof by or with respect to such employees during the last three
years.

 

 

(d) Section 2.7(d) of the Disclosure Schedule contains a complete and accurate list of the following information for each employee, director,
independent contractor, consultant and agent of Seller with respect to the Business, including each employee on leave of absence or layoff
status: employer; name; job title; date of hiring or engagement; date of commencement of employment or engagement; current compensation
paid or payable and any change in compensation since December 31, 2023; sick and vacation leave that is accrued but unused; and service
credited for purposes of vesting and eligibility to participate under any Employee Plan, or any other employee or director benefit plan.

 

 (e) To the Knowledge of Seller, no officer, director, agent, employee, consultant, or contractor of Seller with respect to the Business is bound by
any Contract that purports to limit the ability of such officer, director, agent, employee, consultant, or contractor (i) to engage in or continue 
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 or perform any conduct, activity, duties or practice relating to the Business or (ii) to assign to Seller or to any other Person any rights to any

invention, improvement, or discovery. No former or current employee of the Business is a party to, or is otherwise bound by, any Contract that
in any way adversely affected, affects, or will affect the ability of Seller or Buyer to conduct the business as carried on by Seller.

 
Section 2.8.    Litigation.

 

 

(a) Except as set forth in Section 2.8 of the Disclosure Schedule, there is no complaint, claim, action, suit, litigation, proceeding or governmental
or administrative investigation (each an “Action”) pending or, to the Knowledge of Seller, threatened against or affecting a Seller Party,
including in respect of the transactions contemplated hereby that, individually or in the aggregate, would reasonably be expected to have a
Material Adverse Effect. Seller is not subject to any outstanding Order (i) that prohibits Seller from conducting the Business as now
conducted or proposed to be conducted or (ii) that would, individually or in the aggregate, have had or would reasonably be expected to have
had a Material Adverse Effect.

 

 

(b) To the Knowledge of Seller, except as set forth in Section 2.8 of the Disclosure Schedule, no event has occurred or circumstance exists that is
reasonably likely to give rise to or serve as a basis for the commencement of any Action that, individually or in the aggregate, would
reasonably be expected to have a Material Adverse Effect. Seller has delivered to Buyer copies of all pleadings, correspondence and other
documents relating to each item listed in Section 2.8 of the Disclosure Schedule.

 
Section 2.9.    Tax Matters.

 

 
(a) Seller has timely filed all federal, state, local and foreign Tax returns, estimates, information statements and reports relating to any and all

Taxes of Seller or its operations (the “Tax Returns”) required to be filed by Law by Seller as of the date hereof. All such Tax Returns are
true, correct, and complete, and Seller has timely paid all Taxes attributable to them that were due and payable as shown on such Tax Returns.

 

 

(b) As of the date of this Agreement, there is no written claim or assessment pending or, to the Knowledge of Seller, threatened for any alleged
deficiency in Taxes of Seller, and there is no audit or investigation with respect to any liability of Seller Parties for Taxes. Seller has not
waived any statute of limitations with respect to material Taxes or agreed to any extension of time with respect to a material Tax assessment
or deficiency.

 

 
(c) There is no tax sharing agreement, tax allocation agreement, tax indemnity obligation or similar written or unwritten agreement, arrangement,

understanding or practice with respect to Taxes (including any advance pricing agreement, closing agreement or other arrangement relating to
Taxes) that will require any payment by Seller Parties.

 

 
(d) Seller (i) has not been a member of an affiliated group within the meaning of Section 1504(a) of the Code or any similar group defined under

a similar provision of state, local or foreign law and (ii) has no liability for Taxes of any Person other than Seller and its Subsidiaries under
Treas. Reg. §§ 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor by contract or otherwise.

 

 

(e) Seller has withheld (and timely paid to the appropriate Governmental Authority) proper and accurate amounts for all periods through the date
hereof in compliance with all Tax withholding provisions of applicable federal, state, local and foreign Laws other than provisions of
employee withholding (including, without limitation, withholding of Tax on dividends, interest, and royalties and similar income earned by
non-resident aliens and foreign corporations and withholding of Tax on United States real property interests).
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(f) No jurisdiction where Seller does not file a Tax Return has made a claim in writing that Seller is required to file a Tax Return relating to the

Business or its assets for such jurisdiction or that any Taxes relating to the Business or its assets are due as a result of doing business in any
such jurisdiction.

 
Section 2.10.    Compliance with Laws; Permits.

 

 

(a) Seller has not been in conflict with, in Default or, with notice, lapse of time or both, would be in Default, with respect to or in violation of any
(i) statute, law, ordinance, rule, regulation or requirement of a Governmental Authority (each, a “Law”) or (ii) order, judgment, writ, decree or
injunction issued by any court, agency or other Governmental Authority (each, an “Order”) applicable to Seller or by which any property or
asset of Seller is bound or affected.

 
 (b) Seller has not received any written notice
 
 (1) of any Default or violation as described in clause (a) above;
 
 (2) of any administrative, civil or criminal investigation or audit by any Governmental Authority relating to Seller; or
 
 (3) from any Governmental Authority alleging that Seller is not in compliance with any Law or Order.
 

 

(c) Seller has all permits, licenses, orders, registrations, certificates, variances, authorizations, consents, approvals, franchises, and similar rights
from Governmental Entities required to conduct the Business as currently conducted (“Permits”) and such Permits are valid and in full force
and effect. Seller is in compliance with the terms of such Permits and, as of the date of this Agreement, has not received written notice from
any Governmental Authority threatening to revoke, or indicating that it is investigating whether to revoke, any such Permit.

 

 

(d) Seller conducts, and since January 1, 2020 has conducted, the Business in compliance in all material respects with all applicable Law related
to the storage handling, preparation, labeling, sale and distribution of food to consumers, including the applicable provisions of the Federal
Food, Drug, and Cosmetic Act, as amended, and the applicable regulations and requirements adopted by the Food and Drug Administration
(the “FDA”) thereunder (collectively, the “Food and Drug Act”), the applicable statutes, regulations and requirements of the United States
Department of Agriculture (the “USDA”), and any applicable statutes, regulations and requirements established by any other Governmental
Authority responsible for regulating the preparation, labeling, sale and distribution of food products (together with the FDA and USDA,
collectively, the “Food Authorities” and the Food and Drug Act together with such other statutes, regulations and requirements collectively,
“Food Law”) and terms and conditions imposed in any Permits granted by any Food Authority. To Seller’s Knowledge, each of its suppliers
and other third Persons involved in the sourcing, handling, sale, preparation, distribution, or delivery of the Food to or for Seller have
complied and are in compliance with applicable Food Law and terms and conditions imposed in any Permits granted by any Food Authority,
including any applicable good manufacturing practices and sanitation requirements, labeling and advertising requirements, requirements
relating to food or color additives, food standards, product composition requirements, testing requirements or protocols, recordkeeping or
reporting requirements, monitoring requirements, packaging (including co-packing and re-packing) requirements, laboratory controls, storage
and warehousing procedures, shipping requirements and shelf-life requirements, in each case as required under applicable Food Law or
Permits granted by any Food Authority.
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(e) There is currently no pending or, to Seller’s Knowledge, threatened Proceeding relating to or asserting a violation of any Food Law, and there
has not been any such Proceeding brought or threatened in writing since January 1, 2020. None of (1) the Seller, the Business, Leased Real
Property, or any Food Inventory (current or past) or, (2) to the Knowledge of Seller, the persons that manufacture, process, package, supply
ingredients and packaging materials for or distribute Food to Seller, has received or is subject to, or since January 1, 2020, has been subject to,
(x) any warning letter, untitled letter, notice of inspectional observation (including FDA Form 483), notice of suspension, notice of intended
enforcement or other adverse correspondence or notice from any Food Authority or (y) any import detention, investigation, suspension or
withdrawal of inspection or registration, penalty assessment or other compliance or enforcement action by any Food Authority that remains
unresolved, and any such resolved matters arising under part (1) of this paragraph are listed on Section 2.10(e) of the Disclosure Schedules.

 

 

(f) All Food Inventory has been substantially properly handled and stored and is properly packaged and labeled and is fit for human consumption
and may be shipped in interstate commerce in accordance with applicable Food Law. None of the Food Inventory has been adulterated or
misbranded within the meaning of applicable Food Law. All of the current packaging or storage vessels for Food Inventory is adequate for
normal shipping and storage. None of the Food Inventory requires any specific approval of the FDA, USDA or any other Food Authority for
the purpose of which they are being manufactured, prepared, produced, sold or distributed, which has not been obtained.

 

 

(g) With respect to Food previously sold or any current Food Inventory, none of Seller or, to the Knowledge of Seller, the third persons that
manufacture, process, package, supply ingredients or packaging materials for or distribute the Food sold by Seller or consisting of part of the
Food Inventory, has since January 1, 2020, voluntarily or involuntarily initiated, conducted or issued, or caused to be initiated, conducted or
issued, any recall, field alert, field correction, market withdrawal or replacement, safety alert, or other notice or action relating to an alleged
lack of safety or regulatory compliance of any Food (collectively, a “Recall”). To the Knowledge of Seller, since January 1, 2020, no facts
have existed that, if known by the applicable Food Authority, would have required or resulted in a Recall. None of the Food Inventory is
subject to dietary notification or reporting pursuant to the reportable food registry or similar reporting requirement maintained by the FDA or
any foreign Food Authority equivalent having authority over the Business.

 
Section 2.11.    Environmental Matters.

 
 (a) Seller has substantially complied at all times with all applicable Environmental Laws.
 

 (b) No property currently or formerly owned or operated by Seller has been contaminated with any Hazardous Substance in a manner that could
reasonably be expected to require remediation or other action pursuant to any Environmental Law.

 

 (c) Seller has not received any written notice, demand, letter, claim or request for information alleging that Seller is in violation of or liable under
any Environmental Law.

 

 (d) Seller is not subject to any order, decree or injunction with any Governmental Authority or agreement with any third party concerning liability
under any Environmental Law or relating to Hazardous Substances.

 
For purposes of this Agreement, “Environmental Law” means any federal, state or local statute, Law, or Order relating to: (i) the protection of health and
safety or the environment or (ii) the handling, use, transportation, disposal, release or threatened release of any Hazardous Substance; and “Hazardous
Substance” means any substance that is: (i) listed, classified, regulated or defined pursuant to any
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Environmental Law or (ii) any petroleum product or byproduct, asbestos-containing material, polychlorinated biphenyls or radioactive material.
 

Section 2.12.    Intellectual Property.
 

 
(a) Seller owns or is validly licensed or otherwise has the right to use all patents, inventions, copyrights, software, trademarks, service marks,

domain names, trade dress trade secrets and all other intellectual property rights of any kind or nature (“Intellectual Property”) used in the
Business as currently conducted.

 
 (b) Section 2.12(b) of the Disclosure Schedules lists all Intellectual Property included in the Purchased Assets
 
 (c) The Intellectual Property used by Seller does not infringe, misappropriate or otherwise violate the Intellectual Property of any third party.
 

 (d) Seller has not received any written charge, complaint, claim, demand or notice alleging any such infringement, misappropriation or other
violation (including any claim that Seller must license or refrain from using any Intellectual Property of any third party).

 

 (e) To Seller’s Knowledge no third party has infringed upon, misappropriated or otherwise violated any Intellectual Property of Seller. Seller
makes reasonable best efforts to protect and maintain its Intellectual Property.

 
Section 2.13.    Properties.

 

 
(a) Section 2.13(a) of the Disclosure Schedule contains a true and correct list of each parcel of leased real property (the “Leased Real Property”)

and a summary description of all plants and structures located on each parcel of Leased Real Property. True and correct copies of all lease
agreements for the Leased Real Property (“Leases”) have been provided to Buyer.

 

 (b) Seller is the lessees under each of the Leases. Each Lease is in full force and effect and there is no existing Default by Seller or, to the
Knowledge of any Seller, any other party to such Leases.

 

 (c) Seller’s interest in the Leased Real Property is free and clear of any Liens, and is not subject to any deeds of trust, assignments, subleases, or
rights of any third parties known to or created or permitted by any Seller other than the lessor thereof or any mortgagees of such lessors.

 

 (d) There is no Default by Seller nor, to Seller’s Knowledge, any other party thereto, under any Leases, and no condition or circumstance exists
which, would constitute a Default by Seller nor, to Seller’s Knowledge, any other party thereto, under any such Leases.

 

 (e) All improvements on the Leased Real Property conform to all applicable state and local Laws or use restrictions, and the property is zoned for
the various purposes for which the Leased Real Property and improvements thereon are presently being used.

 

 (f) Seller has not received any notice of any pending or threatened condemnations, planned public improvements, annexation, special
assessments, zoning or subdivision changes, or other adverse claims affecting the Leased Real Property.

 

 (g) There is no private restrictive covenant or governmental use restriction (including zoning) on all or any portion of the Leased Real Property
which prohibits the current use of the Leased Real Property.

 

 (h) All Permits required for the occupancy and operation of the Leased Real Property (with appurtenant parking uses) as presently being used
have been obtained and are in full force and effect and Seller has not received any notices of violations in connection with such items.
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 (i) Seller does not have in its possession any studies or reports which indicate any defects in the design or construction of any of the
Improvements on the Leased Real Property.

 

 (j) No Person, other than Buyer, has any right, option, right of first refusal or any other contract, whether oral or written, with respect to the
purchase, assignment or transfer of all or any portion of the Leased Real Property.

 
Section 2.14.    Material Contracts.

 

 

(a) Section 2.14(a) of the Disclosure Schedule lists as of the date hereof, and Seller has made available to Buyer true, correct and complete copies
of each of the following contracts (each, a “Material Contract”) to which Seller is a party or which bind or affect its properties or assets
(excluding leases, subleases or other agreements for Leased Real Property, all of which contracts are disclosed in Section 2.13(a) of the
Disclosure Schedule, and excluding Employee Plans):

 

 

(1) contracts containing provisions that limit the ability of Seller (or which, following the consummation of the transactions contemplated
hereby, could restrict the ability of Buyer) to compete in any business or with any Person or in any geographic area, or to sell, supply or
distribute any of Seller’s services or products (including any non-compete, exclusivity, “most-favored-nation” or similar requirements)
or pursuant to which any benefit or right is required to be given or lost, or any penalty or detriment is incurred, as a result of so
competing or engaging;

 

 (2) contracts that provide for or govern the formation, creation, operation, management or control of any strategic partnership, joint
venture, joint development, or similar arrangement or partnership;

 
 (3) contracts that relate to indebtedness;
 
 (4) the Assumed Contracts;
 
 (5) any licenses or other agreements for the Seller’s right to the Intellectual Property;
 
 (6) contracts with any employees of Seller;
 
 (7) contracts with any customer of the Business;
 
 (8) contracts with any vendor or supplier of the Business;
 

 

(b) each Material Contract is valid and binding on Seller that is a party thereto and, to the Knowledge of Seller, each other party thereto, and is in
full force and effect and enforceable in accordance with its terms, except to the extent enforceability may be subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights generally, and to general
equitable principles, and unless expired or terminated in accordance with its terms; (ii) Seller and, to the Knowledge of Seller, each other
party thereto, have performed and complied with all obligations required to be performed or complied with by them under each Material
Contract; and (iii) there is no Default under any Material Contract by Seller or, to the Knowledge of Seller, by any other party, and no event
has occurred that with the lapse of time or the giving of notice or both would constitute a Default thereunder by Seller or, to the Knowledge of
Seller, by any other party thereto.

 
Section 2.15.    Anticorruption. Seller, including its employees, directors, agents or other Persons acting on their behalf, have not, directly or

indirectly, taken any action that would cause Seller to be in violation of the Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), or any other
anticorruption or anti-bribery Laws applicable to Seller (collectively with the FCPA, the “Anticorruption Laws”). Seller, including its employees,
directors, agents or other persons acting on their behalf, have not,
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directly or indirectly, corruptly given, loaned, paid, promised, offered or authorized payment of money or anything of value to any “foreign official” as
defined in the FCPA or, in violation of Law, to any other government official, to secure any improper advantage or to obtain or retain business for any
Person or to achieve any other purpose prohibited by the Anticorruption Laws. Seller has established and implemented reasonable internal controls and
procedures intended to ensure compliance with the Anticorruption Laws.
 

Section 2.16.    Insurance. Seller maintains policies of insurance, including property, fire, workers’ compensation, products liability, directors’
and officers’ liability and other casualty and liability insurance, that is in form and amount as customary for the Business and as may be additionally
required under the terms of any contract or agreement. There is no claim pending under any of such policies or bonds as to which coverage has been
questioned, denied or disputed. There is no threatened termination of, or pending material premium increase with respect to, any such policies or bonds.
 

Section 2.17.    Brokers; Certain Expenses. Except for [***], no agent, broker, investment banker, financial advisor or other firm or Person,
whose fees and expenses shall be paid solely by Seller Parties, is or shall be entitled to receive any brokerage, finder’s, financial advisors, transaction or
other fee or commission in connection with this Agreement or the transactions contemplated hereby based upon agreements made by or on behalf of either
Seller Party. Seller Parties shall be responsible for all costs and expenses due to [***].
 

Section 2.18.    Adequacy of Acquired Assets; Title to Assets.
 

 

(a) The Acquired Assets include, and upon the purchase of the Acquired Assets Buyer will own or have the uncontested right to use, all rights,
properties (including Seller’s Intellectual Property), interests in properties, and assets necessary to permit Buyer to carry on the Business as
presently conducted by Seller. The Equipment and the Improvements on the Leased Real Property are individually and in the aggregate in
good condition and state of repair, reasonable wear and tear and normal depreciation excepted.

 

 (b) Except as regards Leased Real Property (to which the provisions of Section 2.13. shall apply), Seller owns good, marketable, and transferable
title to all of the Acquired Assets, free and clear of any Liens other than Permitted Liens.

 

 (c) The Acquired Assets constitute all of the assets, tangible and intangible, of any nature whatsoever, necessary to operate the Business in the
manner presently operated by Seller.

 
Section 2.19.    Tangible Personal Property; Inventory.

 

 

(a) Each item of tangible personal property is in good repair and good operating condition, ordinary wear and tear excepted, is suitable for
immediate use in the ordinary course of business and is free from patent, and, to the Seller’s Knowledge, latent defects. No item of tangible
personal property is in need of repair or replacement other than as part of routine maintenance in the ordinary course of business. Except as
disclosed on Section 2.19(a) of the Disclosure Schedule, all tangible personal property used in the Business is in the possession of Seller.

 

 

(b) The Inventory was acquired in the ordinary course of business consistent with the past practice of Seller and the Business. On the Closing
Date, (1) the Food Inventory will consist of Food saleable in the ordinary course of the Business, consistent with past practice,; (2) none of the
Food Inventory will consistent of any Food subject to a Recall; (3) all Food (and any particular item) comprising the Food Inventory is of a
quality and quantity salable in Seller’s ordinary course of business; and (4) the Food Inventory levels have been obtained and maintained at
such amounts as are required for the operation of the Business as previously conducted and as currently conducted in the ordinary course of
business, in all material respects, and such Food Inventory levels are adequate and reasonable for the Business as
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 operated by Seller in the ordinary course. All Food Inventory is located at, or is in transit to or from, the Leased Real Property. The Seller has

purchased all Food Inventory in compliance with applicable Laws and all Food comprising the Food Inventory complies with Seller’s internal
quality assurance guidelines.

 
Section 2.20.    Accounts Receivable. All accounts receivable that are reflected on any balance sheet contained in the Financial Statements or on

the accounting records of Seller as of the Closing Date represent or will represent valid obligations arising from sales actually made or services actually
performed by Seller in the ordinary course of business. Except to the extent paid prior to the Closing Date, such accounts receivable are or will be as of the
Closing Date payable in an amount not less than the amount reflected on any balance sheet in the Financial Statements, net of the respective reserves shown
thereon (which reserves are adequate and calculated consistent with past practice). To Seller’s Knowledge, there is no material contest, claim, defense or
right of setoff, other than returns in the ordinary course of business of Seller, under any Contract with any account debtor of an account receivable relating
to the amount or validity of such account receivable.
 

Section 2.21.    Relationships With Related Persons. Neither Seller nor any of its Affiliates has, or since last three fiscal years has had, any
interest in any property (whether real, personal or mixed and whether tangible or intangible) used in or pertaining to Business. Neither Seller nor any of its
Affiliates owns, or since last three fiscal years has owned, of record or as a beneficial owner, an equity interest or any other financial or profit interest in
any Person that has (a) had business dealings or a material financial interest in any transaction with Seller other than business dealings or transactions
disclosed on Section 2.21 of the Disclosure Schedule, each of which has been conducted in the ordinary course of business with Seller at substantially
prevailing market prices and on substantially prevailing market terms or (b) engaged in any Competing Business, except for ownership of less than one
percent (1%) of the outstanding capital stock of any Competing Business that is publicly traded on any recognized exchange or in the over-the-counter
market. Except as set forth on Section 2.21 of the Disclosure Schedule, neither Seller nor any of its Affiliates is a party to any Contract with, or has any
claim or right against, Seller.
 

Section 2.22.    Solvency. Immediately following the Closing Date, and until Seller Parties have satisfied all of their obligations under this
Agreement, including their indemnification obligations under Article V, the Seller Parties shall have sufficient assets to pay its Liabilities as they become
due in the ordinary course of business and will have sufficient liquidity of assets, taking into account all Liabilities, to satisfy all of its indemnification
obligations under Article V as they become due and owing.
 

Section 2.23.    Books and Records. The books of account and other financial records of Seller, all of which have been made available to Buyer
are materially complete and correct and represent actual, bona fide transactions and have been maintained materially in accordance with sound business
practices. All of the minute books of Seller have been made available to Buyers, and contain materially accurate records of meetings held of, and corporate
action taken by, the shareholders, the board of directors and committees of the board of directors of Seller.
 

Section 2.24.    Correctness of Representations. No representation or warranty of Seller in this Agreement, or the Disclosure Schedule, or
otherwise in connection with the transactions contemplated hereunder, contains any materially untrue statement of material fact or omits to state any
material fact necessary in order to make the statements contained therein not misleading in any material respect. No Seller has Knowledge of any fact that
has specific application to Seller other than general economic or industry conditions and that may materially adversely affect the assets, business, prospects,
financial condition or results of operations of Seller that has not been set forth in this Agreement or the Disclosure Schedule.
 

Section 2.25.    Independent Investigation; Non-reliance. Seller represents that no representations or warranties have been made by Buyer or
any Person on Buyer’s behalf other than the representations and warranties contained in this Agreement and that, in entering into the transactions
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contemplated by this Agreement, the Seller Parties are not relying upon any information other than that contained in this Agreement and the results of their
own independent investigation.
 

Section 2.26.    Seller Bank Accounts. Section 2.26 of the Disclosure Schedules sets forth the names of the banks, trust companies and other
financial institutions at which the Seller maintains bank accounts or safe deposit boxes for the purpose of the Business, and the types of accounts
maintained by the Seller at such bank, trust company or other financial institution (“Seller Bank Accounts”). For the avoidance of doubt, Seller Bank
Accounts shall not include [***].
 
 
 

Section 2.27.    Customers and Suppliers. Section 2.27 of the Seller Disclosure Schedule contains a true, correct and complete list of the names
and addresses of all the customers and suppliers of the Seller. The Seller maintains good commercial relations with each of its customers and suppliers and,
to the Knowledge of the Seller, no event has occurred that could materially and adversely affect the Seller’s relations with any such customer or supplier.
No customer or supplier during the prior twelve (12) months has canceled, terminated or made any threat to cancel or otherwise terminate, nor does the
Seller have any knowledge that a customer or supplier intends to cancel or otherwise terminate within the next twelve (12) months, any of such customer’s
or supplier’s Contracts with the Seller or materially decrease such customer’s usage of the Seller’s services or products or such supplier’s supply of services
or products to the Seller. Furthermore, the Seller represents and warrants that the aggregate Whole Foods gross margin has not exceeded 22.5% in the last
12 months.
 

ARTICLE III. REPRESENTATIONS AND WARRANTIES OF BUYER.
 
Buyer represents and warrants to the Seller as follows:
 

Section 3.1.    Organization. Buyer is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation and has the requisite corporate power to carry on its business as now conducted.
 

Section 3.2.    Authority. Buyer has all necessary corporate power and authority to enter into this Agreement and to consummate the transactions
contemplated by this Agreement. The execution and delivery of this Agreement by Buyer and the consummation by Buyer of the transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action on the part of Buyer and no other corporate proceedings on the part of
Buyer are necessary to authorize this Agreement or to consummate the transactions contemplated by this Agreement. This Agreement has been duly
executed and delivered by Buyer and, assuming due authorization, execution and delivery of this Agreement by Seller Parties, constitutes a legal, valid and
binding agreement of Buyer, enforceable in accordance with its terms against Buyer, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws relating to creditors’ rights generally and by general principles of equity.
 

Section 3.3.    Consents and Approvals. The execution and delivery of this Agreement by Buyer and the consummation by Buyer of the
transactions contemplated hereby require no consent, approval, authorization or filing with or notice to any Governmental Authority other than any actions
or filings the absence of which are not reasonably likely to prevent, materially delay or materially impair the ability of Buyer to consummate the
transactions contemplated by this Agreement.
 

Section 3.4.    Non-Contravention. The execution, delivery and performance of this Agreement by Buyer and the consummation of the
transactions contemplated by this Agreement do not and will not (with or without notice or lapse of time or both) (i) contravene, conflict with, or result in
any violation or breach of any provision of the certificate of incorporation or bylaws of Buyer; (ii) assuming compliance with the matters referred to in
Section 3.3, contravene, conflict with or result in a violation or breach of any Law or Order; or (iii) require any consent or approval under, violate, conflict
with, result in any breach of any loss of any benefit under, or constitute a change of control or Default under, or result in termination or
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give to others any right of termination, vesting, amendment, acceleration or cancellation of any Contract to which Buyer is a party, or by which its
properties or assets may be bound or affected, with such exceptions, in the case of each of clauses (ii) and (iii) of this section, as would not reasonably be
expected to prevent, materially delay or materially impair the ability of Buyer to consummate the transactions contemplated by this Agreement.
 

Section 3.5.    Independent Investigation; Non reliance. Buyer is not relying on any statement, representation, or warranty made by Seller
except as set forth in Article III. Seller has not made any representation or warranty as to the future profitability of the Business.
 

ARTICLE IV. COVENANTS.
 

Section 4.1.    Non-Competition and Non-Solicitation.
 

 

(a) During the period commencing with the Closing Date and ending on the fifth anniversary of the Closing Date, neither Seller Party shall,
directly or indirectly, engage in, own, be employed by, consult with or otherwise render services to any Person who is engaged in any
Competing Business; provided, however, that the ownership of an equity interest of not more than 2% in a publicly traded entity that is
engaged in a Competing Business, without more, shall not constitute a violation of this covenant.

 

 

(b) During the period commencing with the Closing Date and ending on the fifth anniversary of the Closing Date, neither Seller Party shall,
directly or indirectly: (i) solicit the trade of, or trade with, any customer or supplier of Buyer such that the customer or supplier of Buyer
reduces the amount of business that it does (or, but for that solicitation, would do)with Buyer, or (ii) solicit or induce any employee,
distributor, sales representative, agent or contractor of Buyer to terminate his, her or its employment or other relationship with Buyer.

 

 (c) If a Seller Party shall be in breach of any of the provisions of subsection (a) or subsection (b) above, then the time periods set forth in those
subsections shall, as they relate to both Seller Parties, be extended by the length of time during which the breach is ongoing.

 
 (d) As used in this Section 4.1, the following terms have the following meanings:
 

 (1) “Competing Business” means the manufacturing, marketing or selling of products or services which are competitive with any Products
and that are directly or indirectly marketed or sold in the Territory;

 

 
(2) “Product” means (A) any product or service that Buyer is manufacturing, marketing, selling or developing on the date of this

Agreement and (B) any other product or service that Buyer has marketed, sold or developed at any time during the three-year period
immediately prior to the date of this Agreement; and

 

 (3) “Territory” means the jurisdiction or jurisdictions, in each case in which Buyer has marketed or sold any Products at any time during
the three-year period immediately prior to the date of this Agreement.

 

 

(e) Seller Parties acknowledge and agree that Buyer would be irreparably damaged if any of the provisions of this Section 4.1 are not complied
with in accordance with their specific terms or are otherwise breached. Accordingly, it is agreed that Buyer shall be entitled to an injunction or
injunctions to prevent breaches of this Section 4.1 and shall have the right to specifically enforce Section 4.1 and its terms and provisions
against the Seller Parties in addition to any other remedy to which Buyer may be entitled under this Agreement, at law or in equity.

 
19



 
 

 

(f) It is the intent of the parties that each provision of this Section 4.1 be adjudicated valid and enforced to the fullest extent permissible under the
laws and public policies of each jurisdiction in which adjudication of the validity or enforcement of Section 4.1 is sought. In furtherance of
the foregoing, each provision of Section 4.1 shall be severable from each other provision, and any provision of Section 4.1  that is prohibited
or unenforceable in any jurisdiction shall be subject to the following:(i) if the prohibited or unenforceable provision is contrary to or conflicts
with any requirement of any statute, rule or regulation in effect in the jurisdiction, then the requirement shall be incorporated into, or
substituted for, the prohibited or unenforceable provision to the minimum extent necessary to make the provision valid or enforceable;(ii) the
Governmental Entity or arbitrator considering the matter is authorized to (or, if that Governmental Entity or arbitrator is unwilling or fails to
do so, then the parties shall) amend the unenforceable provision to the minimum extent necessary to make the provision valid or enforceable,
and the parties consent to the entry of an order amending the provision to that extent for that purpose; and (iii) if any unenforceable provision
cannot be or is not reformed and made valid or enforceable under this Section 4.1, then the prohibited or unenforceable provision shall be
ineffective in that jurisdiction to the minimum extent necessary to make the remainder of Section 4.1 valid or enforceable in that jurisdiction.
Any application of the foregoing provisions to any provision of Section 4.1 shall not (x) affect the validity or enforceability of any other
provision of Section 4.1 or (y) prevent the prohibited or unenforceable provision from being adjudicated valid or enforced as written in any
other jurisdiction.

 
Section 4.2.    Press Releases. Buyer and Seller Parties shall consult with each other before issuing any press release or making any other public

statement with respect to this Agreement or the transactions contemplated hereby and shall not issue any such press release or make any such other public
statement without the consent of the other party, which shall not be unreasonably withheld, except as such release or statement may be required by Law or
any listing agreement with or rule of any national securities exchange, in which case the party required to make the release or statement shall consult with
the other party about, and allow the other party reasonable time (to the extent permitted by the circumstances) to comment on, such release or statement in
advance of such issuance, and the party will consider such comments in good faith.
 

Section 4.3.    Employment of Active Employees by Buyer.
 
 (a) [***].
 

 

(b) Neither Seller Party nor their respective Affiliates shall solicit the continued employment of any current employee (unless and until Buyer has
informed Seller in writing that the particular current employee will not receive any employment offer from Buyer) or the employment of any
Proposed Future Employee after the Closing. Buyer has informed Seller of the identities of those current employees to whom it will not make
employment offers.

 
 (c) [***]
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Section 4.4.    Salaries and Benefits.
 

 

(a) Seller shall be responsible for (i) the payment of all wages and other remuneration due to current employees with respect to their services as
employees of Seller through the close of business on the Closing Date, including pro rata bonus payments and all vacation pay earned prior to
the Closing Date; and (ii) the payment of any termination or severance payments and the provision of health plan continuation coverage in
accordance with the requirements of the Consolidated Omnibus Budget Reconciliation Act (COBRA) and Sections 601 through 608 of
ERISA.

 

 

(b) Seller shall be liable for any claims made or incurred by current employees and their beneficiaries through the Closing Date under the
Employee Plans. For purposes of the immediately preceding sentence, a charge will be deemed incurred, in the case of hospital, medical or
dental benefits, when the services that are the subject of the charge are performed and, in the case of other benefits (such as disability or life
insurance), when an event has occurred or when a condition has been diagnosed that entitles the employee to the benefit.

 
Section 4.5.    Payment of All Taxes Resulting From Sale of Assets by Seller. Each of the Seller Parties shall pay in a timely manner all Taxes

resulting from or payable in connection with the sale of the Acquired Assets pursuant to this Agreement, regardless of the Person on whom such Taxes are
imposed by Laws, including taxes due pursuant to Section 4.16.
 

Section 4.6.    Payment of Other Retained Liabilities. . In addition to payment of Taxes pursuant to Section 4.5, the Seller shall pay, or make
adequate provision for the payment, in full all of the Retained Liabilities.
 

Section 4.7.    Removing Excluded Assets. Seller shall use its best efforts to remove all Excluded Assets from all facilities of the Business to be
occupied by Buyer after the Closing. Such removal shall be done in such manner as to avoid any damage to such facilities and other properties to be
occupied by Buyer and any disruption of the business operations to be conducted by Buyer after the Closing. Any damage to the Acquired Assets or to such
facilities resulting from such removal shall be paid by Seller at the Closing. Should Seller fail to remove the Excluded Assets as required by this provision,
Buyer shall have the right, but not the obligation, (a) to remove the Excluded Assets at Seller’s sole cost and expense; or (b) to store the Excluded Assets
and to charge Seller Parties all storage costs associated therewith. Seller promptly shall reimburse Buyer for all costs and expenses incurred by Buyer in
connection with any Excluded Assets not removed by Seller on or before the Closing Date. No breach of this Section 4.7 shall be deemed a breach of this
Agreement.
 

Section 4.8.    Reports and Returns. After the Closing, Seller promptly shall prepare and file all reports and returns required by Laws relating to
the business of Seller as conducted using the Acquired Assets, to and including the Closing.
 

Section 4.9.    Customer and Other Business Relationships. After the Closing, Seller Parties will cooperate with Buyer in its efforts to continue
and maintain for the benefit of Buyer those business relationships of Seller existing prior to the Closing and relating to the Business, including relationships
with lessors, employees, regulatory authorities, licensors, customers, suppliers and others, and Seller will satisfy the Retained Liabilities in a manner that is
not detrimental to any of such relationships. Seller will refer to Buyer all inquiries relating to the Business. A Seller Party shall not, and shall use its best
efforts to be sure that none of Seller’s officers, employees, agents or stockholders, take any action that would tend to diminish
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the value of the Acquired Assets after the Closing or that would interfere with the Business, including disparaging the name of the Business.
 

Section 4.10.    Retention of and Access to Records. After the Closing Date, Buyer shall retain for a period consistent with Buyer’s record-
retention policies and practices those records of Seller delivered to Buyer. Seller shall have the right to retain copies of any and all such records for all
legitimate purposes of Seller, including preparation of financial statements and tax returns. Buyer also shall provide reasonable access thereto, during
normal business hours and on at least three days’ prior written notice, to enable them to prepare financial statements or tax returns or deal with tax audits.
After the Closing Date, Seller shall provide Buyer reasonable access to records that are Excluded Assets, during normal business hours and on at least three
days’ prior written notice, for any reasonable business purpose specified by Buyer in such notice. Prior to the destruction of any records of Seller delivered
to Buyer, Buyer shall notify Seller of such proposed destruction and shall offer Seller the option, exercisable within thirty (30) days after Seller’s receipt of
such notice, to retake possession and ownership of any such Records.
 

Section 4.11.    Restrictions on Seller Dissolutions or Distributions. Seller shall not dissolve, or make any distribution of the proceeds received
pursuant to this Agreement, until Seller’s payment, or adequate provision for the payment, of all of its obligations pursuant to Section 4.5 and Section 4.6.
 

Section 4.12.    Bulk Sales. The Buyer shall be solely responsible for the payment of any Transfer Taxes and compliance with the provisions of
any applicable bulk sales, bulk transfer, or similar Laws of any jurisdiction that may be applicable with respect to the sale of any or all of the Acquired
Assets to Buyer. Buyer agrees to indemnify and hold harmless Seller from and against any and all Liabilities which may be asserted by a third party against
Seller as a result of such noncompliance.
 

Section 4.13.    Seller Bank Account Statements. During the period commencing on the Effective Date and ending ninety (90) days following
the Closing Date the Seller shall, and the Owner shall cause the Seller to provide the Buyer and its representatives with monthly account statements for
each of the Seller Bank Accounts for purposes of confirming the Parties compliance with Section 4.19. Seller shall deliver the Statements to Buyer on a
monthly basis, within three (3) days of such statements being generated by the applicable financial institution, and from time to time as the Buyer may
reasonably request.
 

Section 4.14.    Name Change. Within three (3) Business Days following the Closing Date, the Seller shall change its company name to remove
any reference to the name “Golden Organics, Inc.” or any other name used by the Seller in the conduct or operation of the Business. As promptly as
practicable following the Closing, the Seller shall file in all jurisdictions in which it is qualified to do business all documents necessary to reflect such
change of name or to terminate its qualification therein. In connection with enabling the Buyer, at or as soon as practicable following the Closing, to use the
current company names of the Seller, the Seller shall, at or prior to the Closing, execute and deliver to the Buyer all consents related to such change of
name as may be requested by the Buyer, and shall otherwise cooperate with the Buyer in order to effect the changes and requirements contemplated by this
Section 4.14.
 

Section 4.15.    Access and Investigation. During the period commencing on the Effective Date and ending on the first to occur of the Closing
Date (the “Interim Period”), the Seller shall, and the Owner shall cause the Seller to: (a) provide the Buyer and its representatives with reasonable access
during Seller’s normal business hours to the Seller’s, personnel, customers, suppliers, properties and assets and to all existing books, records, tax returns,
work papers and other documents and information relating to the Seller and (b) provide the Buyer and its representatives with copies of such books,
records, tax returns, work papers and other documents and information and such additional financial, operating and other data and information regarding
the Seller as the Buyer may reasonably request.
 

Section 4.16.    Operation of the Seller’s Business. During the Interim Period, the Seller shall, and the Owner shall cause the Seller to:
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 (a) ensure that the Seller conducts the Business and operations (i) in the ordinary course and consistent with past practice and (ii) in compliance
in all material respects with all applicable Laws and the requirements of all Seller Contracts and Transferred Permits; and

 

 
(b) use commercially reasonable efforts to ensure that the Seller preserves intact its current business organization, keeps available the services of

its current officers and employees and maintains its relations and goodwill with all suppliers, customers, landlords, creditors, licensors,
licensees, employees and others having business relationships with the Seller.

 
Section 4.17.    Notification. During the Interim Period, the Seller Parties shall promptly notify the Buyer in writing of:

 

 (a) the discovery by any Seller Party of any event, condition, fact or circumstance that occurred or existed on or prior to the date hereof and that
caused or constitutes an inaccuracy in or breach of any representation or warranty made by any Seller Party in this Agreement;

 

 

(b) the discovery by any Seller Party of any event, condition, fact or circumstance that occurs, arises or exists after the date hereof and that would
cause or constitute an inaccuracy in or breach of any representation or warranty made by any Seller Party in this Agreement if (i) such
representation or warranty had been made as of the time of the occurrence, existence or discovery of such event, condition, fact or
circumstance, or (ii) such event, condition, fact or circumstance had occurred, arisen or existed on or prior to the date hereof;

 
 (c) any breach of any covenant or obligation of any Seller Party;
 

 
(d) the discovery by any Seller Party of any event, condition, fact or circumstance that has made or could reasonably be expected to make the

timely satisfaction of any condition set forth in in Section 1.10 impossible or unlikely or that has had or could reasonably be expected to have
a Material Adverse Effect; and

 

 

(e) (i) any notice or other communication from any Person alleging that the consent or approval of such Person is or may be required in
connection with the transactions contemplated by this Agreement, and ( ii) any Action or material claim threatened, commenced or asserted
against or with respect to the Seller or the transactions contemplated by this Agreement; provided, however, that no notification given to the
Buyer pursuant to this Section 4.17 shall limit or otherwise affect any of the representations, warranties, covenants or obligations of any Seller
Party, or any of the rights of the Buyer, contained in this Agreement.

 
Section 4.18.    No Negotiation.

 

 

(a) Until the earlier of the Closing or the termination of this Agreement, the Seller Parties shall not, directly or indirectly, and shall not authorize
or permit the Seller or any representative of the Seller directly or indirectly to, (i) solicit, initiate, encourage, induce or facilitate the making,
submission or announcement of any proposal relating to any transaction or series of transactions involving: (a) any merger, consolidation,
share exchange, business combination, issuance of securities, direct or indirect acquisition of securities, recapitalization, tender offer,
exchange offer or other similar transaction involving the Seller; (b) any direct or indirect sale, lease, exchange, transfer, license, acquisition or
disposition of a material portion of the business or assets of the Seller; or (c) any liquidation or dissolution of the Seller (an “Acquisition
Proposal”) or take any action that could reasonably be expected to lead to an Acquisition Proposal, (ii) furnish any information regarding the
Seller to any Person in connection with or in response to an Acquisition Proposal or an inquiry or indication of interest that could reasonably
be expected to lead to an Acquisition Proposal, (iii) engage in discussions or negotiations with any Person with respect to a potential
Acquisition Transaction or an Acquisition Proposal, (iv) approve, endorse or recommend any Acquisition

 
23



 
 

 

 Proposal, or (v) enter into any letter of intent or similar document or any Contract contemplating or otherwise relating to any Acquisition
Transaction. Without limiting the generality of the foregoing, the Seller acknowledges and agrees that any violation of or the taking of any
action inconsistent with any of the restrictions set forth in the preceding sentence by any representative of the Seller, whether or not such
representative is purporting to act on behalf of the Seller, shall be deemed to constitute a breach of this Section 6.04 by any Seller Party.

 

 (b) The Owner shall, and shall cause the Seller to, immediately cease and cause to be terminated any existing discussions with any Person (other
than the Buyer) that relate to any Acquisition Proposal.

 
Section 4.19.    Wrong Pockets. From and after the Closing, if any Seller Party or any of one of their respective affiliates receives or collects any

funds relating to any Acquired Asset, including Work in Progress, the Seller Party Representative shall remit such funds to Purchaser within ten (10)
Business Days after its receipt thereof. From and after the Closing, if Purchaser or its affiliate receives or collects any funds relating to any Excluded Asset,
Purchaser or its affiliate shall remit any such funds to Seller Party Representative within ten (10) Business Days after its receipt thereof.
 

Section 4.20.    Assistance from Owner. For a period of ninety (90) days following the Closing Date, the Owner shall make himself available to
provide assistance to Buyer per the following schedule: up to two (2) days per week. Assistance will be provided during normal business hours with respect
to transitioning the Business, including its customers, employees and independent contractors, from Seller to Buyer and developing new business
opportunities for the Business; provided, that the Owner shall (i) not receive any compensation from Buyer or its Affiliates (including, after the Closing, the
Business) for any such assistance, and (ii) act in a manner that promotes the goodwill and business interests of Buyer and its Affiliates (including, after the
Closing, the Business) and preserves Buyer’s ongoing relationships with such Customers, Employees and Independent Contractors of the Business. The
Buyer and Owner shall mutually agree upon the terms and conditions of any assistance Buyer requests from Owner after such ninety (90) day period.
 

ARTICLE V. INDEMNIFICATION.
 

Section 5.1.    Indemnification by Seller Parties. The Seller Parties, jointly and severally, shall defend, indemnify and hold harmless Buyer and
its directors, officers, employees and agents from and against any and all claims, judgments, damages, liabilities, settlements, losses, costs and expenses,
including attorneys' fees and disbursements, arising from or relating to (referred to in the aggregate as “Losses”):
 

 (a) any misrepresentation or breach of warranty of Seller in this Agreement or any agreement executed and delivered in connection with this
Agreement, and schedule or exhibit hereto or thereto;

 
 (b) any default by a Seller Party in the performance or observance of any of its covenants or agreements under this Agreement;
 
 (c) any liability set forth on Section 5.1(c) of the Disclosure Schedule;
 
 (d) any Excluded Asset or any Retained Liabilities; or
 
 (e) any third-party claim based upon, resulting from or arising out of the Business of Seller conducted on or prior to the Closing Date.
 

Section 5.2.    Limitations on Seller Parties Indemnification Liability. Except as expressly set forth herein:
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(a) In no event shall the Buyer be entitled to indemnification pursuant to Section 5.1(a) for any Losses unless the aggregate amount of all such

Losses exceeds $20,000 (the “Basket”), in which case the Buyer will be entitled to indemnification for Losses including, and in excess of the
Basket, subject to the other limitations contained herein.

 

 (b) The aggregate amount of all Losses for which the Seller and the Shareholders shall be liable pursuant to Section 5.1(a) shall not exceed
$350,000.00.

 

 (c) Indemnification relating to each of the Fundamental Representations (as defined herein) and all items in Section 5.1(c) shall not be subject to
the limitations in Sections 5.2(a) – (b).

 

 (d) Any Losses arising, directly or indirectly, out of any fraud or intentional misrepresentation or omission with respect to any of the
representations made by the Seller or Owner shall not be subject to any of the limitations in Sections 5.2(a) – (b).

 
Section 5.3.    Right of Setoff. Indemnification claims against Seller Parties shall be satisfied first by set-off against the outstanding principal

balance, plus accrued interest under the Seller Financing Note, prior to being satisfied out of any other funds of a Seller Party. With respect to any claim for
indemnification under Section 5.1, Purchase Price Adjustment in favor of Buyer pursuant to Section 1.6, or any breach of contract claim under this
Agreement, Buyer is hereby authorized to setoff and apply any and all claims owing by Seller Parties to Buyer against the obligations, if any, owing by
Buyer to Seller Parties in respect of this Agreement, including any payment pursuant to the Seller Financing Note that may have otherwise been payable
pursuant to Section 1.5, and any Purchase Price Adjustment in favor of Seller that may have otherwise been payable pursuant to Section 1.6.
 

Section 5.4.    Survival of Representations and Warranties. All representations. warranties, and covenants made in this Agreement or in
connection with the transactions contemplated in this Agreement shall survive the Closing until the twelve (12) month anniversary of the Closing Date;
provided, however, that the representations and warranties in Section 2.1 (Organization and Corporate Power), Section 2.2 (Corporate Authorization),
Section 2.3 (Non-Contravention); Section 2.4 (Financial Statements); Section 2.5 (Absence of Certain Changes); Section 2.9 (Tax Matters); Section 2.17
(Brokers); and Section 2.18 (Adequacy of Acquired Assets; Title to Assets), (collectively, the “Fundamental Representations”), shall survive until 60
days after the expiration of the applicable statute of limitations.
 

Section 5.5.    Indemnification Procedures. Any Action by the Buyer on account of a Loss which does not result from a third-party claim (a
“Direct Claim”) shall be asserted by the Buyer giving the Seller reasonably prompt written notice thereof, but in any event not later than thirty (30) days
after the Buyer becomes aware of such Direct Claim. Such notice by the Buyer shall describe the Direct Claim in reasonable detail, shall include copies of
all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the
Buyer. The Seller shall have ten (10) days after its receipt of such notice to respond in writing to such Direct Claim (“Notice of Objection”). The Buyer
shall allow the Seller and its professional advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to
what extent any amount is payable in respect of the Direct Claim and the Buyer shall assist the Seller’s investigation by giving such information and
assistance (including access to the Buyer’s premises and personnel and the right to examine and copy any accounts, documents or records) as the Seller or
any of its professional advisors may reasonably request. If the Seller does not so respond within such ten (10) day period, the Seller shall be deemed to
have accepted such claim, in which case the Buyer shall be free to pursue such remedies as may be available to the Buyer on the terms and subject to the
provisions of this Agreement. If the Indemnifying Party notifies Buyer of any such objections, such objections shall be resolved solely according to the
following procedures (such procedures, the “Dispute Resolution Procedures”). The Buyer and the Seller shall attempt to resolve such objections in good
faith for a period of ten (10) days beginning on the date the Buyer receives the Notice of Objection from the Seller. If any objections set forth in the Notice
of Objection are not resolved by the Seller and the Buyer within such ten (10) day period, such objections that are still in dispute shall promptly
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(but in any event within ten (10) days) be referred to and exclusively be determined by an attorney acting outside of the American Arbitration Association,
or a public accounting firm CPA, or an organic foods industry specific professional, that is mutually agreed upon by the parties and that shall resolve and
determine the issue.. The decision of the mediator shall be final, conclusive and binding on the parties, absent fraud or manifest error and not subject to
judicial, arbitral or any other form of review. In connection with any such proceeding, the mediator shall allocate the fees and expenses of mediator to be
paid between the Seller and the Buyer in proportion as is appropriate to reflect their relative success in the resolution of the dispute. For example, if the
Seller challenges the calculation of the Closing Accounts Receivable by an amount of $100,000, but the mediator determines that the Seller has a valid
claim for only $60,000, then Buyer shall bear sixty percent (60%) of the fees and expenses of the mediator and Seller shall bear the other forty percent
(40%) of such fees and expenses.
 

ARTICLE VI. TERMINATION
 

Section 6.1.    Termination Events. This Agreement may be terminated prior to Closing:
 
 (a) by mutual written consent of the Buyer and the Seller Parties;
 

 
(b) by written notice from the Buyer to the Seller Parties if there has been a breach of any representation, warranty, covenant or agreement by any

Seller Party, or any such representation or warranty shall become untrue after the date hereof, and such breach is not curable or, if curable, is
not cured within the earlier of (i) fifteen (15) days after written notice thereof.

 
ARTICLE VII. &NBSP;&NBSP;&NBSP;&NBSP;MISCELLANEOUS.
 

Section 7.1.    Entire Agreement; Assignment; Amendments. This Agreement (including the Disclosure Schedule and the exhibits to this
Agreement) and the Confidentiality Agreement constitute the entire agreement and supersede all oral agreements and understandings and all written
agreements prior to the date hereof between or on behalf of the parties with respect to the subject matter hereof. This Agreement shall not be assigned by
any party by operation of law or otherwise without the prior written consent of the other parties hereto. This Agreement may be amended only by a writing
signed by each of the parties, and any amendment shall be effective only to the extent specifically set forth in that writing.
 

Section 7.2.    Severability; Expenses; Further Assurances. If any term, condition or other provision of this Agreement is determined by a court
of competent jurisdiction to be invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other terms, conditions and provisions
of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as
closely as possible in a mutually acceptable manner in order that the transactions contemplated by this Agreement be consummated as originally
contemplated to the fullest extent possible. Except as otherwise specifically provided in this Agreement, each party shall be responsible for the expenses it
may incur in connection with the negotiation, preparation, execution, delivery, performance and enforcement of this Agreement. The parties shall from time
to time do and perform any additional acts and execute and deliver any additional documents and instruments that may be required by Law or reasonably
requested by any party to establish, maintain or protect its rights and remedies under, or to effect the intents and purposes of, this Agreement.
 

Section 7.3.    Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in
writing and shall be deemed given and effective on the earliest of (a) upon confirmation of receipt by the addressee, if such notice or communication is
delivered
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via facsimile or e-mail to the facsimile telephone number or e-mail address, as applicable, specified in this Section 6.3 or (b) upon receipt at address of the
addressee specified in this Section 6.3, if such notice or communication is delivered by U.S. mail, courier or other physical delivery service. The addresses
for such notices and communications shall be as follows:
 

If to Buyer, to:
 

Golden Organics, Inc.
5350 Pecos St.
Denver, CO 80221
Email: ______________
Attention: David Rickard

 
with a copy (which will not constitute notice to Buyer) to:
____________________
____________________
Email: ____________________
Attention: ____________________

 
If to Seller, to:

 
Innovative Food Holdings, Inc.
969 Bonita Beach Rd., STE 208
Bonita Springs, FL 34135
Email: ______________
Attention: Bill Bennett, CEO

 
with a copy (which will not constitute notice to Seller) to:

 
Steptoe & Johnson PLLC
500 North Akard Street, Suite 3200
Dallas, TX 75201
Email: ______________
Attention: Rick Warren

 
or to such other address as the Person to whom notice is given may have previously furnished to the others in writing in the manner set forth above.
Rejection or other refusal to accept or the inability for delivery to be effected because of changed address of which no notice was given shall be deemed to
be receipt of the notice as of the date of such rejection, refusal or inability to deliver.
 

Section 7.4.    Governing Law. This Agreement, and any dispute arising out of, relating to, or in connection with this Agreement, shall be
governed by and construed in accordance with the Laws of the State of Colorado, without giving effect to any choice or conflict of Law provision or rule
(whether of the State of Colorado or of any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of
Colorado.
 

Section 7.5.    Headings. The descriptive headings in this Agreement are inserted for convenience only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.
 

Section 7.6.    Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this
Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement.
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Section 7.7.    Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which,
taken together, shall constitute one and the same agreement. At the Closing, signature pages of counterparts may be exchanged by facsimile or by
electronic transmittal of scanned images thereof, in each case subject to appropriate customary confirmations in respect thereof by the signatory for the
party providing a
 

Section 7.8.    Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:
 

“Affiliate” shall mean, with respect to any Person, any other Person which directly or indirectly controls, is controlled by, or is under common
control with such Person. For the purposes of this definition, “control” (including the terms “controlled by” and “under common control with”), with
respect to the relationship between or among two or more Persons, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the affairs or management of a Person, whether through the ownership of voting securities, by agreement or otherwise.
 

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.
 

“Default” means any breach or violation of, default under, contravention of, or conflict with, any contract, Law, Order, or Permit, any occurrence
of any event that with the passage of time or the giving of notice or both would constitute a breach or violation of, default under, contravention of, or
conflict with, any contract, Law, Order, or Permit, or any occurrence of any event that with or without the passage of time or the giving of notice would
give rise to a right of any Person to exercise any remedy or obtain any relief under, terminate or revoke, suspend, cancel, or modify or change the current
terms of, or renegotiate, or to accelerate the maturity or performance of, or to increase or impose any liability under, any contract, Law, Order, or Permit.
 

“Estimated Closing Inventory” means an amount equal to $1,425,000.
 

“Expiry Date” means, with respect to Food, Food Inventory or Inventories, any “sell by,” “best by,” “use by,” or other expiration date or other
date provided as the outside date (whether advisory or mandatory, and whether set by a Governmental Authority, consumer group, trade or industry group,
or the Food’s producer, distributor, or seller) for sale or consumption.
 

“Food” means, collectively, all food as defined in Section 201(f) of the Food and Drug Act or, with respect to the application or interpretation of
any other Food Law, the definition of such term given under such other Food Law, or other goods regulated under Food Law or otherwise offered, intended,
or used for human consumption.
 

“Food Inventory” means that portion of the Inventory consisting of Food.
 

“GAAP” means United States generally accepted accounting principles and practices in effect from time to time applied consistently throughout
the periods involved.
 

“Improvements” means all buildings, structures, fixtures and other improvements included in the Real Property.
 

“IRS” means the Internal Revenue Service of the United States of America.
 

“Knowledge of Seller,” “Seller’s Knowledge,” or words or phrases of similar import mean the actual knowledge, after due inquiry and
reasonable investigation, of Seller, Owner, and Seller’s officers listed in Section 6.08 of the Disclosure Schedule;
 

“Leased Real Property” means all real property described on Schedule 2.13(b) that is not owned in fee simple by Seller that Seller either
occupies or uses or has the right to occupy or use, together with all
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Improvements thereon (including construction in progress) and appurtenances thereto located on such real property).
 

“Liability” means, with respect to any Person, any liability or obligation of such Person of any kind, character or description, whether known or
unknown, absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to
become due, vested or unvested, executory, determined, determinable or otherwise, and whether or not the same is required to be accrued on the financial
statements of such Person.
 

“Lien” means, with respect to any property or asset, all pledges, liens, mortgages, charges, encumbrances, hypothecations, options, rights of first
refusal, rights of first offer and security interests of any kind or nature whatsoever.
 

“Material Adverse Effect” means any state of facts, change, development, event, effect, condition, occurrence, action or omission that,
individually or in the aggregate, is reasonably expected to result in a material adverse effect on the business, prospects, assets, properties, financial
condition, results of operations or prospects of Seller, taken as a whole, or prevent, materially impede or materially delay the consummation by Seller of the
transactions contemplated by this Agreement.
 

“Net Income” means, for a given period of time, the pre-tax net income of the Business during such period as determined in accordance with
GAAP consistently applied.
 

“Permitted Lien” means (i) Liens for Taxes not yet due and payable or that are being contested in good faith and by appropriate proceedings and
for which adequate reserves have been established; (ii) mechanics’, carriers’, workmen’s, repairmen’s, materialmen’s and other Liens arising by operation
of Law; (iii) Liens or security interests that arise or are incurred in the ordinary course of business relating to obligations not yet due on the part of Seller or
secure a liquidated amount that are being contested in good faith and by appropriate proceedings and for which adequate reserves have been established;
(iv) pledges or deposits to secure obligations under workers’ compensation Laws or similar Laws or to secure public or statutory obligations; (v) pledges
and deposits to secure the performance of bids, trade contracts, leases, surety and appeal bonds, performance bonds and other obligations of a similar
nature, in each case in the ordinary course of business; (vi) easements, encroachments, declarations, covenants, conditions, reservations, limitations and
rights of way (unrecorded and of record) and other similar restrictions or encumbrances of record, zoning, building and other similar ordinances,
regulations, variances and restrictions, and all defects or irregularities in title, including any condition or other matter, if any, that may be shown or
disclosed by a current and accurate survey or physical inspection; (vii) pledges or deposits to secure the obligations under the existing indebtedness of
Seller; (viii) all Liens created or incurred by any owner, landlord, sublandlord or other Person in title; and (ix) any other Liens which do not materially
interfere with Seller’s use and enjoyment of real property or materially detract from or diminish the value thereof.
 

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

“Proceeding” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation,
citation, summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.
 

“Real Property Leases” means any real estate leases (including, any assignment of a real estate lease or sublease) pursuant to which Seller leases
any Leased Real Property, and any and all assignable warranties of third parties with respect thereto, and any amendments, extensions and renewals of such
real estate leases.
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“Real Property Taxes” means all ad valorem taxes imposed upon the Real Property and any portion of the Leased Real Property, general
assessments imposed with respect to the Leased Real Property and special assessments upon the Leased Real Property, whether payable in full or by
installments prior to the Closing Date.
 

“Tax” or, collectively, “Taxes” means any and all U.S. federal, state, local and non-U.S. taxes, assessments and other governmental charges,
duties (including stamp duty), impositions and liabilities, including capital gains tax, taxes based upon or measured by gross receipts, income, profits, sales,
use and occupation, and value added, ad valorem, transfer, franchise, withholding, payroll, recapture, employment, escheat, excise and property taxes as
well as public imposts, fees and social security charges (including health, unemployment, workers’ compensation and pension insurance), together with all
interest, penalties, and additions imposed by a Governmental Authority with respect to such amounts.
 

“Transfer Taxes” means all sales, use, transfer and all other non-income taxes, and any fees incurred in connection with the purchase and sale of
the Acquired Assets.
 

Section 7.9.    Interpretation. The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be
construed to refer to this Agreement as a whole and not to any particular provision of this Agreement, and references to article, section, paragraph, exhibit
and disclosure schedule are to the articles, sections, paragraphs, exhibits and disclosure schedules of this Agreement unless otherwise specified. Whenever
the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the words “without limitation.” The
words describing the singular number shall include the plural and vice versa. The phrases “the date of this Agreement,” “the date hereof,” and terms of
similar import, shall be deemed to refer to the date set forth in the preamble to this Agreement. Any reference in this Agreement to a date or time shall be
deemed to be such date or time in New York City, unless otherwise specified. The parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and
no presumption or burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its officers thereunto duly authorized, all
at or on the date and year first above written.
 
 
 PURCHASER:  
   
 INNOVATIVE FOOD HOLDINGS, INC., a Florida corporation
   
 By: /s/ Bill Bennett
 Name: Bill Bennett
 Title: Chief Executive Officer
 
 SELLER:  
   
 GOLDEN ORGANICS, INC., a Colorado corporation
   
 By: /s/ David Rickard
 Name: David Rickard
 Title: Chief Executive Officer
 
 OWNER:  
   
  /s/ David Rickard
  David Rickard
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Exhibit 10.2
 

 
SELLER FINANCING NOTE

 
$350,000.00    Effective Date: __________ ___, 2024
 

FOR VALUE RECEIVED, Innovative Food Holdings, Inc., a Florida corporation, and its predecessors, successors, and assigns (“Borrower”)
promises to pay to the order of Golden Organics, Inc., a Colorado corporation (“Lender”) the aggregate principal sum of Three Hundred Fifty Thousand
Dollars and 00/100 Dollars ($350,000.00) (the “Principal Amount”), plus interest accruing thereon as set forth below. Borrower and Lender are the parties
to that certain Asset Purchase Agreement, dated as of October 14, 2024, and this Note is the Note contemplated thereby (the “Purchase Agreement”).
 

1.    Interest. The Principal Amount of this Note that may be outstanding from time to time shall bear interest at a rate of 6% per annum.
 

2.    Payment Terms. Subject to adjustments as provided for in the Purchase Agreement, if any, Borrower agrees to pay Lender equal monthly
installments of the outstanding Principal Amount, plus accrued interest, commencing on __________ ___, 2024, and on each 1st day of the month
following until sixty (60) such payments have been made.
 

 (a) Payment. Payments are to be made to Lender at _________________________, or such other address as is designated by Lender, in lawful
money of the United State of America. All payments hereunder shall be applied first to interest and then to principal.

 

 (b) Late Payment. If any payment is paid more than 10 days after the date on which it was due (a “Late Payment”), Borrower agrees to pay a late
fee in the amount of (i) five percent (5%) of the amount of such Late Payment.

 
3.    Default. Borrower shall be in default under this Note upon the happening of any of the following events or conditions (hereinafter called an

“Event of Default”):
 
 (a) Monetary Obligations. Borrower fails to make any payment required herein within ten (10) days after it is due and payable; or
 

 (b) Representations. Any statement, representation, or warranty made by Borrower to Lender in the Note or any other agreement or document
executed in connection with the subject indebtedness is false, misleading, or erroneous in any material respect; or

 

 
(c) Third Party Matters. Borrower (i) is in default under any agreement with the Lender, (ii) fails to pay any final money judgment, (iii) becomes

party to any proceeding, or (iv) fails to comply with any law, which materially and adversely impairs (A) such Borrower’s ability to perform
his, her, or its obligations under the Note; or

 

 

(d) Transfers; Liens; Debt. Without Lender’s prior written consent (which the Lender may withhold for any reason or condition upon any event or
consideration, as the Lender determines in its sole discretion), a Borrower (i) executes a general assignment for the benefit of its creditors;
(ii) becomes the subject, voluntarily or involuntarily, of any bankruptcy, insolvency or reorganization proceeding; (iii) admits in writing its
inability to pay its debts generally as they become due or fail to pay its debts as they become due; (iii) applies for or consents to the
appointment of a custodian, receiver, trustee, or liquidator of Borrower or of all or a substantial part of any of its assets; or (iv) institutes or
voluntarily be or becomes a party to any other judicial proceedings intended to effect a discharge of its or its debts, in whole or in part, or a
postponement of the maturity or the collection thereof, or a suspension of any of the rights or powers of Lender; or

 
 



 
 

 
(e) Dissolution; Change in Ownership or Control. Borrower dissolves, liquidates, merges or consolidates; or any interest in Borrower is,

voluntarily or involuntarily, assigned, encumbered, or otherwise transferred; or, any time after the Effective Date, the person controlling or
owning Borrower changes; or

 

 (f) Material Adverse Change. A material adverse change occurs in any Borrower’s financial condition, and as a result, the prospect of payment or
performance of the Note is impaired; or

 

 (g) Failure to Discharge. A Borrower fails to discharge within a period of ten (10) days after the commencement thereof any attachment,
sequestration, or similar proceedings against any of such Borrower’s assets; or

 

 (h) Lawsuits. Any suit shall be filed against Borrower which, if adversely determined, would substantially impair the ability of Borrower to
perform any of its obligations under and by virtue of the Note.

 
4.    Effect of Default. If any Event of Default shall occur, subject to any applicable cure period, this Note shall become immediately due and

payable and, at Lender’s election, Lender may, accelerate this Note by giving written notice to Borrower, and Lender shall have all rights and remedies
available under applicable law. Notwithstanding anything else in this Note to the contrary, payment of existing shareholder loans or distribution obligations
to Borrower shall not be Events of Default. At the option of the Lender upon the occurrence of any Event of Default and during the continuance thereof,
this Note shall bear interest at a rate of 12% per annum (the “Default Rate”).
 

5.    Collection Expenses. Borrower agrees to pay all expenses, including, but not limited to, reasonable attorneys’ fees and legal expenses,
incurred by Lender in attempting to collect any amounts payable hereunder which are not paid when due, whether by acceleration or otherwise, or in
enforcing or protecting its rights hereunder.
 

6.    Due on Sale or Encumbrance. If there shall be a conveyance, sale, assignment, transfer, pledge, mortgage, security interest or other voluntary
lien, encumbrance, or alienation of any part or interest of the Borrower or its respective assets, whether any such conveyance, sale, contract, assignment,
transfer, pledge, mortgage, security interest, or other voluntary lien, encumbrance, or alienation is effected directly or indirectly, including, without
limitation through a sale or transfer, directly or indirectly, of more than 51% in the equity of the Borrower or any part of the interests of Borrower and its
assets shall be mortgaged, assigned, further encumbered or leased, whether directly or indirectly, whether voluntarily, involuntarily, or by operation of law,
without the prior written consent of Lender, then Lender, in its sole discretion, may at any time thereafter declare this Note immediately due and payable.
 

7.    Financial Covenants of Borrower. For so long as any amount is owed under this Note, the provisions of this Section 7 shall be in full force
and effect:
 
 (a) Preservation of Legal Existence, Etc. Borrower shall:
 

 (i) preserve and maintain in full force and effect the legal existence and good standing under the laws of the Borrower’s state or
jurisdiction of incorporation or organization;

 

 (ii) preserve and maintain in full force and effect all Governmental Authorizations necessary or desirable in the normal conduct of the
Borrower’s business; and
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 (iii) use best efforts, in the ordinary course of business, to preserve the Borrower’s business organization and goodwill.
 

8.    Waivers. Borrower and all endorsers, sureties, guarantors and all other persons who may become liable for all or any part of the obligations
referenced herein, whether primarily or secondarily, each waive notice of dishonor, notice of acceleration, and presentment for payment. Said parties’
consent to any extension of time (whether one or more) for payment hereof, any release of all or any part of the security for the payment hereof or any
release of any party liable for payment of this obligation. Any such extension or release may be made without notice to any such party and without
discharging any such party’s liability hereunder.
 

9.    Lawful Rate. Nothing contained in this Note shall be deemed to require the payment of interest by Borrower in excess of the amount which
Lender may lawfully charge under the applicable usury laws. In the event that the interest provided for herein shall exceed such lawful charge, then the
amount of interest payable hereunder by the undersigned shall be reduced to the maximum amount of such lawful charge.
 

10.    Prepayment. Borrower may prepay the unpaid balance of this Note in whole or in part without penalty.
 

11.    Governing Law; Venue. This Note shall be construed, enforced and governed in accordance with the laws of the State of Colorado. Any suit
involving any dispute or matter arising under this Agreement may only be brought in the United States District Court for the District of Colorado or, if in
state court, in Adams County, Colorado. All parties hereby consent to the exercise of personal jurisdiction by any such court with respect to any such
proceeding.
 

12.    Jury Trial Waiver. The Borrower hereby waives trial by jury in any action, proceeding, claim or counterclaim, whether in contract or tort, at
law or in equity, arising out of or in any way related to this Note. This waiver of right to trial by jury is given knowingly and voluntarily by the Borrower
and is intended to encompass each instance and each issue as to which the right to a trial by jury may otherwise arise. Lender is hereby authorized to file a
copy of this paragraph in any proceeding as conclusive evidence of this waiver by the Borrower.
 

[Rest of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Note has been executed to be effective as of, but not necessarily on, the date first written above.
 
 

BORROWER: Innovative Food Holdings, Inc.
 
By:                                                                                   
Name:                                                                              
Its:                                                                                    
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Exhibit 99.1
 
 

 
INNOVATIVE FOOD HOLDINGS, INC. ANNOUNCES ACQUISITION OF ASSETS OF GOLDEN ORGANICS, A

DENVER-BASED SPECIALTY DISTRIBUTOR
 
 
BONITA SPRINGS, FL. (October 18, 2024) – Innovative Food Holdings, Inc. (OTCQB: IVFH) (“IVFH” or the “Company”), a national seller of gourmet
specialty foods to professional chefs, is pleased to announce the entry into a material definitive agreement to acquire 100% of the assets of Golden
Organics, LLC, based in Denver, CO (“Golden Organics”), for total consideration of $1.75 million, consisting of $1.4 million in cash and $350,000 in the
form of a 5-year seller’s note bearing interest at a rate of 6%.
 
Golden Organics was founded by David Rickard in Golden, CO in 1994, as a specialty food distribution company focused on being the premier organic
food distributor of predominantly dry-good specialty food products in the Rocky Mountain region of the United States. Over 85% of its products are
certified organic, and many of its products also have Gluten Free, Kosher, Halal, and Non-GMO certifications. Its true roots go back to Mr. Rickard’s
impressive family history in the food distribution space dating back to his grandfather’s founding of J. Rickard and Sons, in Manchester, U.K. in 1872.
 
Included in the purchase price is approximately $1.4 million in inventory and approximately $100,000 of PP&E. The business operates out of an
approximately 22,000 square feet leased warehouse in the Denver area. The stated purchase price represents a multiple of 2024 expected unadjusted
EBITDA in line with the Company’s previously stated target range of 3-5 times. Golden Organics has generated $6.8 million in trailing-twelve-month
revenue, and has grown at a CAGR of 22% since 2018 without the benefit of a dedicated sales staff or direct marketing efforts. Further, it has generated
positive unadjusted net income in every year over that same period.
 
Golden Organics brings a significant incremental customer base and sourcing capabilities to our organization. It has built a base of over 200 customers
spanning across the United States, but primarily located in the greater Denver market. Its customers fall into three roughly equivalent buckets: restaurants,
food manufacturers, and food retailers. No individual customer currently accounts for more than 8% of total sales. On the product side, Golden Organics
brings more than 800 incremental organic items to IVFH’s assortment. This assortment is enabled by deep international sourcing experience and supplier
relationships, allowing it to buy unique organic products in quantities that allow for meaningful cost advantages. For example, on the few overlapping
organic products that IVFH already carries, Golden Organics’ cost of goods is approximately 40% cheaper. Golden Organics’ incremental customer base,
sourcing capabilities, and large product assortment expansion all increase the long-term organic growth opportunities for IVFH to profitably capitalize on.
 
As IVFH integrates Golden Organics, bi-directional synergies should further improve the deal’s economics and will be a key focus post-closing. The
Company expects to cross-list Golden Organics’ products on its other sales channels, including its drop ship business with large foodservice distributors,
and its owned sales channels like Amazon. This strategy has been a key growth driver for IVFH’s Artisan Specialty Foods entity, acquired over a decade
ago, leading to approximately half of its sales currently coming from the drop shipping of products. Golden Organics will also have the opportunity to
cross-sell IVFH’s broader specialty products portfolio to its local base of customers. Lastly, the Company expects to implement synergies with key back
office functions, implement a single ERP system, and integrate a single warehouse management system to drive further efficiencies and growth
opportunities.
 
IVFH has brought on Taeshaud Jackson to serve as the new President of the Golden Organics business. Mr. Jackson is a Denver, CO native with extensive
experience in food distribution, warehouse management, and business management. He has previously worked in various managerial roles for U.S. Foods,
Americold, DHL, Kroger, and Wal-Mart. Mr. Jackson has already been working for IVFH for the past few months in anticipation of taking the helm at
Golden Organics, building relationships with the existing employee, vendor, and customer bases. The IVFH board and management is extremely excited to
work with such an experienced and energetic leader.
 

 



 
 
Chief Executive Officer of IVFH, Bill Bennett, stated, “We’re very enthusiastic about this acquisition, as it helps us launch new categories, enter new
markets, and access new customers. This transaction is consistent with our previous commentary about our acquisition search criteria and exceeds our rate
of return requirements before including the upside from synergies. We believe the financial terms of this transaction are attractive without factoring in any
cost/revenue synergies or long-term strategic implications. That said, the core motivations behind this transaction are squarely rooted in the long-term
strategic implications of building out the IVFH platform. By paying a fair price for a profitable and growing business, including the downside protection of
receiving shelf-stable inventory equal in value to our cash outlay, all profit synergies achieved by this acquisition should provide material incremental
shareholder value.”
 
Steptoe & Johnson PLLC acted as legal counsel to IVFH on the transaction. IVFH expects to incur transaction-related costs of approximately $75,000,
most of which was incurred during the third and fourth quarters of 2024. Further details can be found in IVFH’s Current Report on Form 8-K to be filed
with the Securities and Exchange Commission.
 
About Innovative Food Holdings, Inc.
At IVFH, we help make meals special. We provide access to foods that are hard to find, have a compelling story, or are on the forefront of food trends. Our
gourmet foods marketplace connects the world’s best artisan food makers with top professional chefs nationwide. We curate the assortment, experience,
and tech enabled tools that help our professional chefs create unforgettable experiences for their guests. Additional information is available at
www.ivfh.com.
 
Forward-Looking Statements
This release contains certain forward-looking statements and information relating to Innovative Food Holdings, Inc. (the “Company”) that are based on the
current beliefs of the Company’s management, as well as assumptions made by, and information currently available to, the Company. Such statements
reflect the current views of the Company with respect to future events and are subject to certain assumptions, including those described in this release.
Should one or more of these underlying assumptions prove incorrect, actual results may vary materially from those described herein as “should,” “could,”
“will,” “anticipate,” “believe,” “intend,” “plan,” “might,” “potentially” “targeting” or “expect.” Additional factors that could also cause actual results to
differ materially relate to international crises, environmental and economic issues and other risk factors described in the Company’s public filings. The
Company does not intend to update these forward-looking statements. The content of the websites referenced above are not incorporated herein.
 
Investor and Media Contact:
Gary Schubert
Chief Financial Officer
Innovative Food Holdings, Inc.
investorrelations@ivfh.com
 


