VICTORY FOODS HOLDINGS PBC
SERIES B-2 AND B-4
CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT

This Series B-2 and B-4 Convertible Preferred Stock Purchase Agreement (this
“Agreement”) is made as of [EFFECTIVE DATE] by and among Victory Foods Holdings PBC, a
Delaware public benefit corporation (the “Company™). and [ENTITY NAME] (the “Purchaser”).

The parties hereby agree as follows.

L. PURCHASE AND SALE OF PREFERRED STOCK.

1.1 Sale and Issuance of Series B-2 and Series B-4 Convertible Preferred
Stock.

1.1.1 'The Company shall adopt and file with the Secretary of State of the
State of Delaware on or before the Closing (as defined below) the Fourth Amended and Restated
Certificate of Incorporation in substantially the form of Exhibit B attached to this Agreement (as
the same may be amended, restated, supplemented or otherwise modified from time to time, the
“Restated Certificate™).

1.1.2  Subject to the terms and conditions of this Agreement, the
Purchaser agrees to purchase at the Initial Closing (or at an Additional Closing, defined below)
and the Company agrees to sell and issue to the Purchaser at the Initial Closing or an Additional
Closing (each of the Initial Closing and any Additional Closing being sometimes referred to as a
“Closing™), (1) shares of Series B-2 Convertible Preferred Stock (the “B-2 Shares™), at a
purchase price of $0.2160 per B-2 Share (the “B-2 Price™) for the first $250,000 of investment
made by the Purchaser hereunder and any Purchaser with an active Wefunder VIP Membership:
and (i1) shares of Series B-4 Convertible Preferred Stock (the “B-4 Shares™ and, together with
the B-2 Shares, the “Shares™), at a purchase price of $0.2400 per B-4 Share (the “B-4 Price”) for
any additional investment made by the Purchaser hercunder in excess of $250,000 or without an
active Wefunder VIP Membership. The Purchaser’s total investment in the Series B Shares
hereunder will not exceed $500,000 (the “Total Offering Amount™). Exhibit A will be updated
by the Company at the final Closing to reflect all purchases of Shares made under the
Agreement.

1.1.3 Purchaser acknowledges that Purchaser has been provided a copy
of, and has read and understands the terms and conditions of the Company’s Amended and
Restated Shareholders’ Agreement dated as of June 28, 2024, as the same may be amended from
time to time (the “Shareholders’ Agreement™), a copy of which is attached hereto as Exhibit C.
Purchaser hereby agrees that, upon the Purchaser’s execution and delivery of this Agreement,
that Purchaser shall thereupon, without any further action by Purchaser, be automatically joined
as a party to the Sharcholders’ Agreement with the same force and effect as if Purchaser were
originally a party thercto, and that Purchaser shall have all of the rights and obligations of a
shareholder thereunder, and all Shares issued to the Purchaser hereunder shall be subject to and
bound by the terms, conditions and restrictions contained in the Shareholders” Agreement.



1.2 Closing; Delivery.

1.2.1 The purchase and sale of the Shares shall take place remotely via
the exchange of documents and signature pages simultancous to the execution of this Agreement,
or at such other time and place as the Company and the Purchasers mutually agreed upon, orally
or in writing (which time and place are designated as the “Initial Closing™).

1.2.2 At any time and from time to time after the Initial Closing, the
Company may sell to the Purchasers additional Shares for an additional investment up to the
Total Offering Amount, at one or more additional closings (each an “Additional Closing™).

1.2.3 At the Initial Closing and each Additional Closing, the Company
shall deliver to the Purchaser a notice of issuance evidencing the Shares being purchased by such
Purchaser at such Closing, against payment (in United States dollars) of the purchase price
therefor by check payable to the Company, or by wire transfer to a bank account designated by
the Company. The Company may unilaterally update and supplement the Exhibit A with respect
to any Closing in order to, among other things, reflect the dollar amounts of cash actually
received, incorporate any missing numerical or other information and make any other
conforming change.

1.3 Use of Proceeds. In accordance with the directions of the Company’s
Board of Directors (the “Board™), the Company will use the proceeds from the sale of the Shares
primarily to fund general working capital needs of the Company.

2 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER. The
Purchaser hereby represents and warrants to the Company, as follows.

2.1 Authorization. The Purchaser has full power and authority to enter into
the Transaction Agreements. The Transaction Agreements to which such Purchaser is a party,
when executed and delivered by the Purchaser, will constitute valid and legally binding
obligations of the Purchaser, enforceable in accordance with their terms, except (a) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and any
other laws of general application relating to or affecting the enforcement of creditors’ rights
generally, or (b) the effect of rules of law governing the availability of equitable remedies.

2.2 Disclosure of Information. The Purchaser and its members have had an
opportunity to review the Company’s Form C and have received all material information
necessary for the Purchaser and its members to purchase the Shares.

2.3  Restricted Securities. The Purchaser understands that the Shares have not
been, and will not be, registered under the Securities Act, by reason of a specific exemption from
the registration provisions of the Securities Act which depends upon, among other things, the
bona fide nature of the investment intent and the accuracy of the Purchaser’s representations as
expressed herein. The Purchaser understands that the Shares are “restricted securities” under
applicable United States federal and state securitics laws and that, pursuant to these laws, the
Purchaser must hold the Shares indefinitely unless they are registered with the Securities and
Exchange Commission and qualified by state authorities or an exemption from such registration
and qualification requirements is available. The Purchaser acknowledges that the Company has




no obligation to register or qualify the Shares, or the Common Stock into which it may be
converted, for resale except as set forth in the Stockholders® Agreement. The Purchaser further
acknowledges that if an exemption from registration or qualification is available, it may be
conditioned on various requirements including, but not limited to, the time and manner of sale,
the holding period for the Shares, and on requirements relating to the Company which are
outside of the Purchaser’s control, and which the Company is under no obligation and may not
be able to satisfy.

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

2.5 Legends. The Purchaser understands that the Shares and any securities
issued in respect of or exchange for the Shares, may bear any one or more of the following
legends: (a) any legend set forth in, or required by, the other Transaction Agreements; (b) any
legend required by the securities laws of any state to the extent such laws are applicable to the
Shares represented by the certificate so legended; and (c¢) the following legend:

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

2.6 Securities Laws. The Purchaser represents and warrants that it has sold its
membership interests to its members in accordance with all applicable securities laws, rules, and
regulations, including without limitation the Securities Act of 1933, as amended, and applicable
state securities laws.

3. GENERAL PROVISIONS.

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

3 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise
govern under applicable principles of conflicts of law.



33 Counterparts: Facsimile. This Agreement may be executed and
delivered by facsimile signature, electronic signature and/or portable document format (.pdf) and
in two or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

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

3.5 Notices. All notices and other communications given or made pursuant to
this Agreement shall be in writing and shall be deemed effectively given upon the earlier of
actual receipt, or (a) personal delivery to the party to be notified, (b) when sent, if sent by
electronic mail during normal business hours of the recipient (and with confirmation of receipt),
and if not sent during normal business hours, then on the recipient’s next business day, (c) five
(5) days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier,
freight prepaid, specifying next business day delivery, with written verification of receipt. All
communications shall be sent to the Purchaser at Purchaser’s address or e-mail address, in each
case, as set forth in the Purchaser’s Wefunder account, or as directed by Wefunder to the
Company in writing. If notice is given to the Company, it shall be sent to Victory Foods
Holdings PBC, c/o Victory Hemp Foods, 252 W Jay Louden Road, Carrollton, KY 41008,
Attention: Chad Rosen; and a copy (which shall not constitute notice) shall also be sent to
Moulton Law Group, P.O. Box 700, Burlington, VT 05402, Attention: R.W. Eli Moulton, Esq.

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

3.7 Amendments and Waivers. Except as specified in Section 1.2.3, any
term of this Agreement may be amended. terminated or waived only with the written consent of
the Company and the Purchaser. Any amendment or waiver effected in accordance with this
Section 6.8 shall be binding upon the Purchasers and each transferee of the Shares (or the
Common Stock issuable upon conversion thereof), each future holder of all such securities, and
the Company.

3.8  Severability. The invalidity or unenforceability of any provision hereof
shall in no way affect the validity or enforceability of any other provision.

3.9  Delays or Omissions No delay or omission to exercise any right, power
or remedy accruing to any party under this Agreement, upon any breach or default of any other
party under this Agreement, shall impair any such right, power or remedy of such non-breaching
or non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or
an acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall
any waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or
character on the part of any party of any breach or default under this Agreement, or any waiver



on the part of any party of any provisions or conditions of this Agreement, must be in writing
and shall be effective only to the extent specifically set forth in such writing. All remedies, either
under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not
alternative.

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