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Item 1.01 Entry Into A Material Definitive Agreement.
Purchase Agreement

On December 19, 2019, Act II Global Acquisition Corp. (the “Company” or “Purchaser”) entered into a purchase agreement (the “Agreement”) with Flavors Holdings Inc.
(“Flavors Holdings”), MW Holdings I LLC (“MW Holdings I’), MW Holdings III LLC (“MW Holdings III”) and Mafco Foreign Holdings (together with Flavors Holdings,
MW Holdings I and MW Holdings III, the “Sellers”), in connection with the proposed purchase of all of the outstanding equity interests of Merisant Company (‘Merisant”),
Merisant Luxembourg (“Merisant Luxembourg),” Mafco Worldwide LLC (“Mafco Worldwide”), Mafco Shanghai LLC (“Mafco Shanghai”’), EVD Holdings LLC (“EVD
Holdings”), and Mafco Deutschland (together with Merisant, Merisant Luxembourg, Mafco Worldwide, Mafco Shanghai, and EVD Holdings, the “Transferred Entities,” and
together with their direct and indirect subsidiaries, the “Acquired Companies”). Subject to the terms and conditions of the Agreement, at the closing of the transactions (the
“Transactions”) contemplated thereunder (the “Closing™), the Sellers shall sell, convey, assign, transfer and deliver to the Purchaser, and Purchaser shall purchase, the issued
and outstanding capital stock of the Transferred Entities (the “Transferred Equity Interests”) and certain assets and assume certain liabilities included in the Transferred
Assets and Liabilities (each as defined in the Agreement), in each instance, free and clear of all liens, in exchange, subject to the limitations set forth below, for the Cash
Consideration, Purchaser Ordinary Share Consideration, Escrowed Seller Shares and Additional Earnout Consideration (each as hereinafter defined).

Subject to the terms and conditions set forth in the Agreement, at the Closing, the Sellers shall receive (i) $450,000,000 in cash, plus or minus the Adjustment Amount (as
defined in the Agreement) (the “Cash Consideration”), and (ii) that number of Class A Ordinary Shares of the Company (“Class A Ordinary Shares ) equal to the higher of
(A) 6,000,000 or (B) the quotient of $60,000,000 divided by the lowest per share price at which Class A Ordinary Shares are sold by the Purchaser to any person from and after
the date of the Agreement but prior to, at or in connection with the Closing (the “Purchaser Ordinary Share Consideration”). An additional 1,000,000 Class A Ordinary
Shares will be issued to the Sellers at the Closing (the “Escrowed Seller Shares”), which shall be held in escrow by the Purchaser’s transfer agent, and released to the Sellers
upon the earliest to occur of (i) the volume weighted-average per-share trading price of Class A Ordinary Shares being at or above $13.50 per share for twenty (20) trading days
in any thirty (30)-trading day continuous trading period between the date of the Closing but on or prior to the fifth (5th) anniversary of the Closing (the “Earnout Period”), (ii)
a Change in Control (as defined in the Agreement), and (iii) the expiration of the Earnout Period.

In addition, subject to the terms and conditions set forth in the Agreement, during the Earnout Period, Sellers have the contingent right to receive additional earnout
consideration from Purchaser based on the performance mechanics described below (“Additional Earnout Consideration”). In the event that the volume weighted-average per-
share trading price of Class A Ordinary Shares is at or above $14.00 per share (subject to certain adjustments more thoroughly described in the Agreement) (the “ Tier 1
Threshold Price”) for twenty (20) trading days in any thirty (30)-day continuous trading period during the Earnout Period, the Sellers will have the right to receive a number of
additional Class A Ordinary Shares equal to $20,000,000 divided by the Tier 1 Threshold Price (the “Tier 1 Consideration”). Additionally, in the event that the volume

weighted-average per-share trading price of Class A Ordinary Shares is at or above $16.00 per share (subject to certain adjustments more thoroughly described in the

Agreement) (the “Tier 2 Threshold Price”) for twenty (20) trading days in any thirty (30)-day continuous trading period during the Earnout Period, the Sellers will have the
right to receive a number of additional Class A Ordinary Shares equal to $20,000,000 divided by the Tier 2 Threshold Price (the “Tier 2 Consideration,” and together with the
Cash Consideration, the Purchaser Ordinary Share Consideration, the Escrowed Seller Shares and the Tier 1 Consideration, the “Purchase Price”). In the event that a Change in
Control occurs prior to the expiration of the Earnout Period at or above a Class A Ordinary Shares per share price (or implied per share price) of $10.00 per share (the

“Acceleration Price”), the Sellers will have the right to receive a number of additional Class A Ordinary Shares equal to the sum of (i) $20,000,000 divided by the Tier 1

Threshold Price plus (ii) $20,000,000 divided by the Tier 2 Threshold Price immediately prior to the consummation of the Change in Control.

Immediately following the Closing, Act II Sponsor LLC (the “Purchaser Sponsor”) shall place (i) (A) 3,000,000 Class A Ordinary Shares (which will be converted at Closing
from Class B Ordinary Shares) (the “Initial Escrowed Sponsor Shares”) and (B) 2,000,000 Class A Ordinary Shares (which will be converted at the Closing from Class B
Ordinary Shares) (the “Secondary Escrowed Sponsor Shares’), into escrow which shall be held in escrow by the Purchaser’s transfer agent. The Initial Escrowed Sponsor
Shares shall be released to Purchaser Sponsor upon the earliest to occur of (i) the volume weighted-average per-share trading price of Class A Ordinary Shares being at or above
$13.50 per share for twenty (20) trading days in any thirty (30)-trading day continuous trading period during the Earnout Period, (ii) a Change in Control, and (iii) the expiration
of the Earnout Period. The Secondary Escrowed Sponsor Shares shall be released to Purchaser Sponsor upon the earliest to occur of (i) the volume weighted-average per-share
trading price of Class A Ordinary Shares being at or above $15.00 per share for twenty (20) trading days in any thirty (30)-trading day continuous trading period during the
Earnout Period, (ii) a Change in Control, and (iii) the expiration of the Earnout Period.




The Agreement contains customary representations, warranties and covenants of the Sellers and the Purchaser, including, among others, covenants (i) to conduct their respective
businesses in the ordinary course during the period between the execution of the Purchase Agreement and the Closing and (ii) not to engage in certain kinds of transactions
during such period.

The Closing is subject to customary conditions, including, among others, that (i) the applicable waiting period under the HSR Act (as defined in the Agreement) shall have
expired or been terminated, (ii) the shareholders of the Purchaser shall have (A) approved and adopted the Agreement and the consummation of the Transactions; (B) approved,
for purposes of complying with applicable listing rules of NASDAQ, of the issuance of equity interests of the Purchaser in connection with the consummation of the
Transactions; and (C) approved of the redomestication of Purchaser to Delaware, (iii) at the Closing, after giving effect to (A) the completion of any redemptions by holders of
the Class A Ordinary Shares of all or a portion of their Class A Ordinary Shares upon the consummation of a Business Combination (as defined in the Purchaser’s
organizational documents) in accordance with Purchaser’s organizational documents; (B) the completion of any additional equity financing obtained by Purchaser prior to the
Closing; and (C) all available amounts in the trust account established by the Purchaser in connection with the consummation of its initial public offering, but excluding, for the
avoidance of doubt, any proceeds contemplated by the Debt Financing (as hereinafter defined), the Purchaser shall have cash in an amount equal to or exceeding $210,000,000,
and (iv) solely as a condition to the Sellers’ obligation to close the Transactions, the Purchaser Ordinary Shares Consideration shall have been approved for listing on
NASDAQ.

Upon entry into the Agreement, the Purchaser provided to the Sellers an executed and binding copy of the commitment letter dated as of the date thereof from The Toronto-
Dominion Bank, New York Branch and TD Securities (USA) LLC (together with each Affiliate thereof and each former, current and future Representative of each such person,
the “Debt Providers”), relating to the commitment of the Debt Providers to provide, subject only to the terms and conditions set forth therein, the full amount of the debt
financing stated therein (the “Debt Financing”™). At any time from and after the date of the Agreement, the Purchaser may procure additional equity financing in the form of the
issuance and sale of additional Class A Ordinary Shares from persons and on terms reasonably acceptable to the Sellers. The Purchaser is obligated, in consultation with the
Sellers, to use reasonable best efforts to, as promptly as possible after the date of the Purchase Agreement, obtain a binding commitment for a “term loan B” facility.

At the Closing and subject to it, the Purchaser shall pay all transaction related costs (other than any brokerage, finder’s, investment banker’s, financial advisor or other fee,
commission or like payment payable by an Acquired Company solely as a result of or in connection with the consummation of the Transactions, if any) incurred by the Sellers
and Acquired Companies subsequent to July 21, 2019.

The foregoing description of the Agreement and the Transactions are not complete and are subject to and qualified in their entirety by reference to the Agreement, a copy of
which is filed as Exhibit 2.1 to this Current Report on Form 8-K, and is incorporated herein by reference.

Sp Support Agr t

In addition to and concurrent with the execution of the Agreement, the Purchaser Sponsor, the Company and the Sellers entered into a Sponsor Support Agreement (the
“Support Agreement”), pursuant to which the Purchaser Sponsor agreed to certain covenants and agreements related to the Transactions, particularly with respect to taking
supportive actions to consummate the Transactions and to designate two of the Sellers’ directors to the Board of Directors of the Company, to be effective at the Closing. In
addition, the Purchaser Sponsor irrevocably waived its anti-dilution protections under the Company’s Amended and Restated Memorandum and Articles of Association in
connection with any new issuances of Class A Ordinary Shares.

The foregoing descriptions of the Support Agreement and the transactions contemplated thereby are not complete and are subject to and qualified in their entirety by reference to
the Support Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K, and is incorporated herein by reference.




General

The Purchaser’s Board of Directors has (i) determined that it is in the best interests of the Purchaser for the Purchaser to enter into the Agreement and consummate the
Transactions in accordance with the terms and conditions thereof and (ii) approved the execution and delivery of the Agreement, the Purchaser’s performance of its obligations
thereunder and the consummation of the Transactions in accordance with the terms and conditions thereof.

The Agreement has been included to provide investors with information regarding the terms of the Transactions, and the other transactions contemplated by the Agreement. The
Agreement is not intended to provide any other factual information about the Purchaser, the Sellers or their respective subsidiaries or affiliates. The Agreement contains
representations and warranties of the Purchaser and the Sellers. The assertions embodied in those representations and warranties were made for purposes of the Agreement, and
are qualified by information in disclosure schedules that the parties have exchanged in connection with the execution of the Agreement.

The disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the Agreement. In addition, certain
representations and warranties were made as of a specific date, may be subject to a contractual standard of materiality different from what an investor might view as material, or
may have been used for purposes of allocating risk between the respective parties rather than establishing matters as facts. Accordingly, you should read the representations and
warranties in the Agreement not in isolation but only in conjunction with the other information about Purchaser that is included in reports, statements and other filings made
with the Securities and Exchange Commission (the “SEC”).

ITEM 7.01 - Regulation FD Disclosure.
Investor Presentation

The Company prepared an investor presentation with respect to the contemplated Transactions. A copy of the investor presentation is furnished as Exhibit 99.1 to this Current
Report on Form 8-K. The investor presentation will be used by the Company during calls with investors, shareholders, analysts, brokers and other parties interested in the
Transactions. The investor presentation will be posted on the Company’s website.

The investor presentation shall not be deemed “filed” for any purpose, including for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the liabilities of that Section. The information in this Item 7.01, including Exhibit 99.1, shall not be deemed incorporated by reference
into any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act regardless of any general incorporation language in the filing.

Press Release & Conference Call

On December 19, 2019, the Company issued a press release announcing the execution of the Agreement and related information, a copy of which is attached to this Current
Report on Form 8-K as Exhibit 99.2 and is incorporated herein by reference. In addition, on December 20, 2019, at 8:00 am ET, the Company held a previously announced
conference call to discuss the Transactions. A copy of the conference call transcript is attached to this Current Report on Form 8-K as Exhibit 99.3 and is incorporated herein by
reference.

The press release and conference call transcript shall not be deemed “filed” for any purpose, including for the purposes of Section 18 of the Exchange Act or otherwise subject
to the liabilities of that Section. The information in this Item 7.01, including Exhibit 99.2 and 99.3, shall not be deemed incorporated by reference into any filing under the
Securities Act or the Exchange Act regardless of any general incorporation language in the filing.




Cautionary Statement Concerning Forward-Looking Statements

Certain of the matters discussed in this communication constitute forward-looking statements within the meaning of the Securities Act of 1933 and the Securities Exchange Act
of 1934, both as amended by the Private Securities Litigation Reform Act of 1995. The forward-looking statements include, among other things, statements regarding the intent,
belief or expectations of the Company and can be identified by the use of words such as “may,” “will,” “should,” “would,” “will be,” “will continue,” “will likely result,”
“believe,” “project,” “expect,” “anticipate,” “intend,” “estimate” and other comparable terms. Such forward-looking statements with respect to financial performance, strategies,
prospects and other aspects of the businesses of Purchaser, Sellers or the combined company after completion of the business combination are based on current expectations that
are subject to risks and uncertainties. A number of factors could cause actual results or outcomes to differ materially from those expressed or implied by such forward-looking
statements. These factors include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of negotiations
and any subsequent definitive agreements with respect to the business combination; (2) the possibility that the terms and conditions set forth in any definitive agreements with
respect to the business combination may differ materially from the expected terms on which this information is based; (3) the outcome of any legal proceedings that may be
instituted against Purchaser, the combined company or others following the announcement of the business combination and any definitive agreements with respect thereto; (4)
the inability to complete the business combination due to the failure to obtain approval of the shareholders of Purchaser, to obtain financing to complete the business
combination or to satisfy conditions to closing in the definitive agreements with respect to the business combination; (5) changes to the proposed structure of the business
combination that may be required or appropriate as a result of applicable laws or regulations or as a condition to obtaining regulatory approval of the business combination; (6)
the ability to comply with NASDAQ listing standards following the consummation of the business combination; (7) the risk that the business combination disrupts current plans
and operations of Sellers as a result of the announcement and consummation of the business combination; (8) the ability to recognize the anticipated benefits of the business
combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships
with suppliers, obtain adequate supply of products and retain its management and key employees; (9) costs related to the business combination; (10) changes in applicable laws
or regulations; (11) the possibility that Sellers or the combined company may be adversely affected by other economic, business, and/or competitive factors; (12) the inability to
achieve estimates of expenses and profitability; (13) the impact of foreign currency exchange rates and interest rate fluctuations on results; and (14) other risks and uncertainties
indicated from time to time in the final prospectus of Purchaser, including those under “Risk Factors” therein, and other documents filed (or furnished) or to be filed (or
furnished) with the Securities and Exchange Commission by Purchaser. You are cautioned not to place undue reliance upon any forward-looking statements, which speak only
as of the date made. Seller and Purchaser undertake no commitment to update or revise the forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law.
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Additional Information and Where to Find It:

In connection with the proposed business combination, Purchaser intends to file with the SEC a Registration Statement on Form S-4 and will mail the definitive proxy
statement/prospectus and other relevant documentation to Purchaser’s shareholders. This filing does not contain all the information that should be considered concerning the
Transactions. It is not intended to form the basis of any investment decision or any other decision with respect to the business combination. This communication shall not
constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a
prospectus meeting the requirements of the federal securities laws.

Purchaser shareholders and other interested persons are advised to read, when available, the preliminary proxy statement and any amendments thereto, and the definitive proxy
statement in connection with Purchaser’s solicitation of proxies for the special meeting to be held to approve the proposed transaction, because these materials will contain
important information about Purchaser, the Acquired Companies and the Transactions. The definitive proxy statement will be mailed to Purchaser shareholders as of a record
date to be established for voting on the business combination when it becomes available.

WE URGE INVESTORS TO READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS FILED BY PURCHASER IN
CONNECTION WITH THE PROPOSED TRANSACTIONS WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT PURCHASER, THE ACQUIRED COMPANIES AND THE PROPOSED TRANSACTIONS. INVESTORS ARE URGED TO READ
THESE DOCUMENTS CAREFULLY AND IN THEIR ENTIRETY.

Shareholders will also be able to obtain a copy of the preliminary proxy statement and definitive proxy statement once they are available, without charge, at the SEC’s website
at www.sec.gov or by directing a request to Act II at 745 5th Avenue New York, NY 10151. This press release shall not constitute a solicitation of a proxy, consent or

authorization with respect to any securities or in respect of the business combination. Please call the SEC at 1-800-SEC-0330 or visit the SEC’s website for further information
on its public reference room.

Participants in the Proxy Solicitation:

Purchaser, the Acquired Companies and their respective directors and officers and representatives or affiliates may be deemed participants in the solicitation of proxies of
Purchaser shareholders in connection with the Transactions. Purchaser shareholders and other interested persons may obtain, without charge, more detailed information
regarding the directors and officers of Purchaser in the final prospectus of Purchaser, which was filed with the SEC on April 29, 2019. Information regarding the persons who
may, under SEC rules, be deemed participants in the solicitation of proxies to Purchaser shareholders in connection with the business combination will be set forth in the proxy
statement for the business combination when available. Additional information regarding the interests of participants in the solicitation of proxies in connection with the
business combination will be included in the proxy statement that Purchaser intends to file with the SEC and other documents furnished or filed with the SEC by Purchaser.




ITEM 9.01 - Financial Statements and Exhibits.

(d) Exhibits

Exhibit

No. Description

2.1 Purchase Agreement, dated December 19. 2019, by and among the Company and the Sellers. {

10.1 Sponsor Support Agreement, dated December 19, 2019, by and among the Purchaser Sponsor, the Company and the Sellers.

99.1 Press Release, dated December 19, 2019.

99.2 Investor Presentation, dated December 2019.

99.3 Transcript of December 20, 2019 Purchaser Conference Call.

F Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant hereby undertakes to furnish supplemental copies of any of the

omitted schedules or exhibits upon request by the SEC.




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, thereunto duly
authorized.

Act IT Acquisition Corp.

Date: December 23, 2019 By: /s/Ira]. Lamel

Name: Ira J. Lamel
Title: Chief Financial Officer
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PURCHASE AGREEMENT

This Purchase Agreement (this “Agreement”), dated as of December 19, 2019, is entered into by and among FLAVORS HOLDINGS INC., a Delaware corporation
(“Flavors Holdings”), MW HOLDINGS I LLC, a Delaware limited liability company (‘MW _Holdings I"’), MW HOLDINGS III LLC, a Delaware limited liability company
(“MW Holdings III,” and together with MW Holdings I, the “MW_Holdings Entities,” and MAFCO FOREIGN HOLDINGS, INC., a Delaware corporation (‘“Mafco Foreign
Holdings”) and collectively with the MW Holdings Entities and Flavors Holdings, the “Sellers”), and Act II Global Acquisition Corp., a Cayman Islands exempted company
(the “Purchaser”). Each of the Sellers and the Purchaser are herein referred to individually as a Party” and, collectively, as the “Parties.”

RECITALS

WHEREAS, the Sellers collectively will own, as of the Closing, directly or indirectly, all of the issued and outstanding capital stock (collectively, the “Transferred
Equity Interests”) of MERISANT COMPANY, a Delaware corporation (“Merisant”), MERISANT LUXEMBOURG, Sarl, a Société a responsabilité limitée organized under the
Laws of Luxembourg (“Merisant Luxembourg),” MAFCO WORLDWIDE LLC, a Delaware limited liability company (“Mafco Worldwide”), MAFCO SHANGHAI LLC, a
Delaware limited liability company (“Mafco Shanghai”), EVD HOLDINGS LLC, a Delaware limited liability company (“‘EVD Holdings”), and MAFCO DEUTSCHLAND
GmbH, a private limited company organized under the Laws of Germany (“Mafco Germany” and, collectively, the “Transferred Entities” and the Transferred Entities together
with the direct and indirect Subsidiaries of the Transferred Entities, excluding any such entity transferred to an Affiliate of the Sellers pursuant to Section 5.3(a)(iii) prior to

Closing, the “Acquired Companies”);

WHEREAS, the Acquired Companies are engaged in the business of the manufacture, supply, distribution and sale of aspartame, sucralose, saccharin and stevia
branded tabletop sweeteners, licorice extracts and licorice derivatives, (such business, collectively, as conducted by the Acquired Companies on the date hereof, the
“Business”);

WHEREAS, at the Closing, upon the terms and subject to the conditions of this Agreement, the Sellers will sell and transfer to the Purchaser the Transferred Equity
Interests, and the Purchaser will purchase and acquire from the Sellers the Transferred Equity Interests;

WHEREAS, the Purchaser is a Cayman Islands exempted company structured as a blank check company incorporated to acquire one or more operating businesses
through a Business Combination;

WHEREAS, the Purchaser Board has (a) determined that it is in the best interests of the Purchaser for the Purchaser to enter into this Agreement and consummate the
Transactions in accordance with the terms and conditions hereof and (b) approved the execution and delivery of this Agreement, the Purchaser’s performance of its obligations
hereunder and the consummation of the Transactions in accordance with the terms and conditions hereof;

WHEREAS, at the Closing, upon the terms and subject to the conditions of this Agreement and the Bill of Sale and Assignment, a form of which is attached hereto as
Exhibit IV, it is intended that Mafco Foreign Holdings sell, convey, assign, transfer and deliver to the Purchaser, and the Purchaser shall purchase, acquire and accept from
Mafco Foreign Holdings, for no additional consideration other than what is expressly contemplated hereunder, all of its right, title and interest in and to the assets and liabilities
listed in Section 2.1 of the Sellers Disclosure Schedule (the “Transferred Assets and Liabilities™);




WHEREAS, as a condition to the consummation of the Transactions and in accordance with the Purchaser Constitutional Documents and the Proxy Statement, the
Purchaser shall provide an opportunity to the Purchaser Shareholders to have all or a portion of their Class A Ordinary Shares redeemed for the consideration, and on the terms
and subject to the conditions and limitations, set forth in the Purchaser Constitutional Documents and the Proxy Statement in conjunction with obtaining approval from the
Purchaser Shareholders for the Transactions (collectively with the other transactions, authorizations and approvals set forth in the Proxy Statement, the “Offer”);

WHEREAS, concurrently with the execution and delivery of this Agreement, Act II Sponsor LLC, a Delaware limited liability company (“Purchaser Sponsor™), and
the Sellers have entered into a sponsor support agreement (the “Sponsor Support Agreement”); and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with this Agreement.

NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, and intending to be legally bound, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS; INTERPRETATION
Section 1.1 Defined Terms. For the purposes of this Agreement, the following terms shall have the following meanings:

“Action” means any action, lawsuit, arbitration, litigation, proceeding, complaint, citation, summons, subpoena, charge, claim, demand or investigation of any nature,
civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.

“Adjustment Amount” means an amount equal to, without duplication, (i) the difference of Mafco Net Working Capital as of immediately prior to the Closing (without
giving effect to the Closing and the consummation of the Transactions), less the Mafco Target Working Capital Amount; provided that if such difference is greater than -
$2,000,000 (negative two million dollars) and less than or equal to $2,000,000 (two million dollars), the amount provided in this clause (i) shall be $0 (zero dollars), plus (ii) the
difference of Merisant Net Working Capital as of immediately prior to the Closing (without giving effect to the Closing and the consummation of the Transactions), /ess the
Merisant Target Working Capital Amount; provided that if such difference is greater than -$1,000,000 (negative one million dollars) and less than or equal to $1,000,000 (one
million dollars), the amount provided in this clause (ii) shall be $0 (zero dollars), plus (iii) Cash of the Acquired Companies on a combined basis as of immediately prior to the
Closing (without giving effect to the Closing and the consummation of the Transactions), plus (iv) any Transaction Costs and amounts paid in accordance withSection 5.3(c), in
each case paid by the Sellers prior to Closing, /ess (v) the absolute value of the aggregate amount of Indebtedness of the Acquired Companies as of immediately prior to the
Closing (other than with respect to clause (i) of the definition of Indebtedness, without giving effect to the Closing and the consummation of the Transactions), excluding any
Indebtedness in the form of guarantees or other credit support of the Acquired Companies that are released at or prior to the Closing, in each case, applied on a basis consistent
with the Transaction Accounting Principles.




“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly, controls, is controlled by or is under common control with such Person;
provided that, from and after the Closing, none of the Acquired Companies shall be considered an Affiliate of the Sellers or any of their Affiliates (or vice versa) but each
Acquired Company shall be considered an Affiliate of the Purchaser. For purposes of this Agreement, “ control” means, as to any Person, the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise (and the terms “controlled by” and
“under common control with” shall have correlative meanings).

“Anti-Corruption Laws” means individually or collectively, any anti-bribery Laws that are applicable to the Acquired Companies, including but not limited to the U.S.
Foreign Corrupt Practices Act of 1977, as amended, and the UK Bribery Act 2010.

“Balance Sheet” means the consolidated balance sheets of the Business as of September 30, 2019, such date being the ‘Balance Sheet Date.”
“Base Cash Consideration” means $450,000,000.

“Benefit Plan” means any (i) “employee benefit plan” within the meaning of Section 3(3) of ERISA (whether or not subject to ERISA); (ii) any other employee benefit
plan, program, or arrangement, including any employment, retention, profit-sharing, bonus, share or stock option, stock purchase, restricted share or stock or other equity or
equity-based, incentive, deferred compensation, severance, redundancy, termination, retirement, pension, change in control, health, welfare, fringe benefit; and (iii) all other
plans, employment contracts, directors’ appointment letters and offer letters, schemes, programs, agreements, commitments or arrangements providing money, services,
property, or benefits, sponsored, maintained or contributed to by the Sellers, the Acquired Companies, or any ERISA Affiliate for the benefit of any employee, officer or
director, with respect to which the Sellers, the Acquired Companies, or their ERISA Affiliates have any liability or would reasonably be expected to have liability.
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‘Bill of Sale and Assignment’ means an agreement substantially in the form of the agreement inExhibit I'V.
“Business Benefit Plan” means any Benefit Plan solely sponsored (or entered into) by any Acquired Company.

“Business Combination” has the meaning set forth in the Prospectus.




“Business Day” means any day other than a Saturday, a Sunday or a day on which commercial banks in the City of New York, New York are authorized or obligated
by Law or executive order to remain closed.

“Business Employee” means an individual who is, immediately before the Closing, employed by any of the Acquired Companies (including those individuals who are
on an approved leave of absence).

“Business Intellectual Property” means the Intellectual Property owned or licensed by the Acquired Companies and the Intellectual Property in the Transferred Assets
and Liabilities.

“Cash” means as of any determination time, with respect to the Acquired Companies, the aggregate amount of the Acquired Companies’ cash and cash equivalents
(including marketable securities, investment assets (including short term investments), bank deposits, deposits with third parties and credit card receivables) as of such time,
plus receivables of the Acquired Companies from the U.S. Department of Treasury for import duty drawbacks. For the avoidance of doubt, Cash” shall (a) include any checks,
drafts, wires and credit transactions deposited or made for the accounts of any Acquired Company but not yet reflected as available in the accounts of such Acquired Company
and (b) shall be reduced by any outstanding checks or debit transactions written or made against the accounts of any Acquired Company.

“Cash Consideration” means the Base Cash Consideration, p/us the Adjustment Amount, if positive, /ess the absolute value of the Adjustment Amount, if negative.

“Change in Control” means a transaction or series of related transactions (a) with a Person or group of Persons acting in concert, pursuant to which such Person or
Persons acquire, directly or indirectly, more than 50% of the total voting power or economic rights of the equity securities of the Purchaser (whether by merger, consolidation,
sale, exchange, issuance, transfer, redemption, recapitalization, reorganization or otherwise); (b) involving a merger, consolidation, sale, exchange, issuance, transfer,
redemption, recapitalization, reorganization, or other extraordinary transaction where the holders of the voting power or economic rights of the equity securities of the Purchaser
immediately prior to such transaction or series of related transactions do not, directly or indirectly, hold more than 50% of the total voting power or economic rights,
respectively, of the equity securities of the Purchaser immediately after such transaction or series of related transactions; or (c) as a result of which (i) the directors of the
Purchaser immediately prior to such transaction or series of related transactions and (ii) directors nominated by or whose election was recommended or approved by a majority
of the directors of the Purchaser immediately prior to such transaction do not constitute a majority of the board of directors of the Purchaser immediately after such transaction
or series of related transactions.

“Change in Control Payments” means all change in control, transaction, retention and similar bonuses or payments, paid or payable by the Acquired Companies to any
current or former directors, managers, officers or employees as a result of the Closing of the Transactions or the execution of this Agreement (excluding, for the avoidance of
doubt, any retention payments that are contingent on the recipient providing continued services following the Closing or experiencing a termination without cause following the
Closing but including any portions of any such retention payments paid or payable as a result of the Closing of the Transactions or the execution of this Agreement), including
any deferred compensation, in each instance, plus the employer portion of any employment Taxes due in connection with any such payments, but excluding, for the avoidance
of doubt, severance payments relating to a termination of employment following the Closing.




“Close Family Member” means, with respect to any Person, such Person’s (a) such Person’s spouse; (b) such Person and such spouse’s grandparents, parents, siblings,
children, nieces, nephews, aunts, uncles and first cousins; (c) the spouse of any Persons listed in subcategories (a) and (b); and (d) any other Person who shares the same
household with such Person.

“Code” means the U.S. Internal Revenue Code of 1986, as amended.

“Combined Tax Return” means a Tax Return that includes at least one member of the Sellers Group as applicable, on the one hand, and at least one Acquired
Company, on the other hand.

“Confidentiality Agreement” means the letter agreement dated June 4, 2019, by and between Flavors Holdings and the Purchaser.

“Consent” means any consent, waiver, approval, notification, license, permit, Order or authorization of, or registration, declaration or filing with, any Governmental
Entity or any other Person.

“Contract” means, with respect to any Person, any written agreement, contract, indenture, deed, note, bond, mortgage, lease, license, guarantee, purchase order,
commitment, arrangement or undertaking, or other document or instrument, in each case, to which or by which such Person is a party or otherwise subject or bound or to which
or by which any asset, property or right of such Person is subject or bound.

“Current Assets” means amounts of the same type as those specified under the caption “Current Assets” of the applicable Acquired Companies in the Financial
Statements, calculated in accordance with the Transaction Accounting Principles; provided, that “Current Assets™ shall not include any deferred Tax assets of any of the
applicable Acquired Companies.

“Current Liabilities” means amounts of the same type as those specified under the caption ‘Current Liabilities” of the applicable Acquired Companies in the Financial
Statements, calculated in accordance with the Transaction Accounting Principles, but excluding any Transaction Costs; provided, that “Current Liabilities” shall not include
current Income Taxes and deferred Tax Liabilities of any of the applicable Acquired Companies.

“Domestication Organizational Documents” means the charter and bylaws of Purchaser following the Domestication.

“Environmental Law” means any applicable Law relating to the pollution, contamination or protection of the environment or the exposure to, or the use, storage,
recycling, treatment, generation, transportation, processing, handling, labeling, recycling, Release or disposal of, Hazardous Materials or public health and safety.




“ERISA” means the U.S. Employee Retirement Income Security Act of 1974, as amended from time to time, and the applicable rulings and regulations thereunder.

“ERISA Affiliate ” means, with respect to any entity, trade or business, any other entity, trade or business that is, or was at the relevant time, a member of a group
described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes or included the first entity, trade or business.
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Escrow Agreement” means an agreement substantially in the form of the agreement inExhibit V.
“EU Merger Regulation” means Council Regulation 139/2004 of the European Union, as amended.

“Existing Credit Agreements” means those certain (i) First Lien Credit Agreement, dated as of October 3, 2014, among Flavors Holdings, as borrower, PCT
International Holdings Inc., the lenders party thereto and Credit Suisse AG, Cayman Islands Branch, as administrative and collateral agent, as amended, restated, supplemented
or otherwise modified prior to the date hereof and (ii) Second Lien Credit Agreement dated as of October 3, 2014, among Flavors Holdings, as borrower, PCT International
Holdings Inc., the lenders party thereto and Credit Suisse AG, Cayman Islands Branch, as administrative and collateral agent, as amended, restated, supplemented or otherwise
modified prior to the date hereof.

“Food Products” means all food products of all types (whether branded or private label, finished food, work in process, or food ingredients) manufactured, processed or
packaged by, or for, the Acquired Companies.

“Form S-4 means a registration statement on Form S-4 containing the Proxy Statement and prospectus with respect to the Transactions.

“Fraud” means actual fraud (as defined under Delaware common law) by a Person with respect to the making of the representations and warranties set forth in this
Agreement or the Transactions.

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

“Government Official” means (a) any director, officer, employee, agent or representative (including anyone elected, nominated, or appointed to be an officer,
employee, or representative) of any Governmental Entity, or anyone otherwise acting in an official capacity on behalf of a Governmental Entity; (b) any candidate for public or
political office; (c) any royal or ruling family member; or (d) any agent or representative of any of those Persons listed in subcategories (a) through (c).

“Governmental Entity” means any federal, state, local or foreign government, or any department, agency, or instrumentality of any government; any public
international organization, any transnational governmental organization; any court of competent jurisdiction, arbitral, administrative agency, commission, or other governmental
regulatory authority or quasi governmental authority, any political party; and any national securities exchange or national quotation system.




“Hazardous Materials” means each and every element, compound, chemical mixture, contaminant, pollutant, material, waste or other substance which is defined,
determined or identified as hazardous or toxic or having a harmful effect on the environment or the health of man or any other living organism under applicable environmental
Laws or the release of which is regulated under applicable environmental Laws.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.
“Income Tax” means any U.S. federal, state or local or foreign income Tax or Tax based on profits, net profits, margin, revenues, gross receipts or similar measure.

“Indebtedness” means, as of any time of determination, with respect to the Acquired Companies on a combined basis and without duplication, all of the following,
whether matured, unmatured, liquidated, unliquidated, contingent or otherwise in respect of (a) indebtedness for borrowed money, including accrued and unpaid interest
(excluding any ordinary course trade payables, accounts payable and any other Current Liabilities, in each instance, solely to the extent otherwise included in Current Liabilities
in connection with the calculation of Net Working Capital); (b) indebtedness evidenced by bonds, notes, debentures or similar instruments; (c) any reimbursement obligations in
respect of letters of credit solely to the extent drawn or called, performance bonds to the extent drawn or called and surety bonds to the extent drawn or called and similar
obligations (excluding, in each case, obligations in respect of trade payables, in each instance, but solely to the extent otherwise included in Current Liabilities in connection
with the calculation of Net Working Capital); (d) any payment obligations with respect to interest rate, currency or commodity derivative, hedging and other similar
arrangements (valued at the termination value thereof at the time of determination); (e) all capital lease obligations as accounted for prior to the implementation of ASU 2016-
02; (f) the Tax Liability Amount; (g) accrued and unpaid interest on any of the foregoing; (h) any prepayment or other similar premiums, costs, fees, expenses or penalties
payable in the event such indebtedness is to be repaid or assumed on the Closing Date; (i) any brokerage, finder’s, investment banker’s, financial advisor or other fee,
commission or like payment paid or payable by an Acquired Company solely as a result of or in connection with the consummation of the Transactions; (j) any severance
obligations (and any related post-termination obligations) payable by the Acquired Companies to any current or former director, manager, officer or employee whose
employment has been terminated prior to Closing (including any COBRA or similar payments); (k) any Liability arising under any LTIP Agreements (as defined in the Sellers
Disclosure Schedule) and all awards granted thereunder or annual bonus plan, in each case, that is accrued as of the Closing; (1) all Change in Control Payments; and (m) all
guarantees of any of the obligations referred to in the foregoing clauses (a) through (1); provided that, Indebtedness shall not include any intercompany obligations solely owing
by an Acquired Company to another Acquired Company (such obligations being “Intercompany Indebtedness”). For the purposes of this definition, the term “Acquired
Companies” shall not include any Person transferred to an Affiliate of the Sellers pursuant toSection 5.3(a)(iii) prior to the Closing.




“Indemnified Taxes” means: (a) any Taxes of the Acquired Companies for any Pre-Closing Tax Period resulting from the Specified Tax Matter; (b) U.S. federal
Income Taxes of the Acquired Companies for any Pre-Closing Tax Period; (c) all U.S. state Income Taxes imposed on any of the Acquired Companies that file an affiliated,
combined, consolidated or unified Tax Return for U.S. state Income Tax purposes with any Seller or Affiliate of any Seller and, (d) to the extent not already covered by clauses
(a)-(c) if this definition, Taxes of Sellers or any of their Affiliates (other than an Acquired Company) imposed on an Acquired Company as a result of any of the Acquired
Companies being (or ceasing to be), on or prior to the Closing Date, a member of an affiliated, combined, consolidated or unified group pursuant to Treasury Regulations
Section 1.1502-6 (or any similar provision of state, local or non-U.S. Law). Notwithstanding the foregoing, “Indemnified Taxes” shall exclude the following Taxes: (1) Taxes to
the extent included in the computation of Net Working Capital or included in the computation of Indebtedness, in each case, as finally determined pursuant to Section 2.5; and
(2) Taxes to the extent resulting from a breach by the Purchaser of any covenant in this Agreement.

“Intellectual Property” means all intellectual property and proprietary rights in any and all jurisdictions worldwide, including all trade names, trademarks and service
marks, logos, designs, trade dress, slogans, business names, corporate names, and all other indicia of origin, all applications, registrations, and renewals in connection therewith,
and all goodwill associated with any of the foregoing, patents, patent applications statutory invention registrations, together with all reissues, continuations, continuations-in-
part, revisions, divisionals, extensions, and reexaminations in connection therewith, patent rights, copyrights, whether domestic or foreign, mask works and designs, domain
names, websites (as well as applications, registrations, renewals, certificates or the like for any of the foregoing), inventions, trade secrets and know-how, software (including
source code, executable code, systems, tools, data, databases, firmware, and related documentation), proprietary processes, software, and other industrial and intellectual
property rights, including the goodwill relating thereto and the right to sue and collect damages for any past, present or future infringement of any of the foregoing.

“Intercompany Indebtedness” has the meaning set forth in the definition of ‘Indebtedness.”

“Intervening Event” means any material event, development, circumstance, occurrence or change in circumstances or facts that has a Material Adverse Effect (but, for
purposes of this definition, without giving effect to clause (b) of the definition of such term) and that was not known to the Purchaser Board on the date of this Agreement and
did not result from a breach of this Agreement by the Purchaser, and does not relate to an alternative Business Combination.

“Investors Agreement” means an agreement substantially in the form of the agreement inExhibit IIT.

“Key Business Employee” means any Business Employee whose annual base salary, as of the date of this Agreement, exceeds $250,000.

“Knowledge” means: (a) with respect to the Sellers, the actual knowledge, following reasonable inquiry, of the individuals set forth inSection 1.1(a) of the Sellers

Disclosure Schedule; and (b) with respect to the Purchaser, the actual knowledge, following reasonable inquiry, of the individuals set forth in Section 1.1(a) of the Purchaser
Disclosure Schedule.




“Law” means any national, federal, state, local or foreign law, statute, ordinance, rule, regulation, judgment, code, Order, arbitration award, requirement or approval
of, or determination by, or interpretation or administration of, any of the foregoing by, any Governmental Entity, arbitrator or mediator, or any license or permit of any
Governmental Entity.

“Liability” means any obligation, commitment, liability, or Indebtedness of any kind, character, description, or nature whatsoever whether known or unknown,
absolute, contingent, accrued, matured or unmatured, determined or determinable, or otherwise.

“Liens” means all liens, pledges, charges, claims, security interests, restrictions on transfer, or other similar encumbrances.

“Losses” means all losses, costs, charges, expenses, Liabilities, settlement payments, awards, judgments, fines, penalties, damages, demands, Taxes, claims,
assessments or deficiencies, including reasonable attorneys’ fees.

“Mafco Net Working Capital” means the Net Working Capital of Mafco Worldwide, Mafco Shanghai, EVD Holdings, Mafco Germany and each of their direct and
indirect Subsidiaries, excluding any such entity transferred to an Affiliate of the Sellers pursuant to Section 5.3(a)(iii) prior to Closing.

“Mafco Target Working Capital Amount” means the amount set forth as the “Mafco Target Working Capital Amount” inExhibit L.

“Material Adverse Effect” means any event, occurrence, fact, condition, change or effect that is, or could reasonably be expected to become, individually or in the
aggregate, materially adverse to (a) the business, condition or operations of the Business or the Acquired Companies, taken as a whole or (b) solely for the purposes of
Section 3.10(b) and Section 8.2(a), the ability of the Sellers to consummate the Transactions on a timely basis;provided, however, no such event, occurrence, fact, condition,
change or effect resulting or arising from or in connection with any of the following matters, shall be deemed, either alone or in combination, to constitute or contribute to, or be
taken into account in determining, whether there has been a Material Adverse Effect: (i) the execution, delivery, announcement or pendency of this Agreement and the
Transactions (including as a result of the identities of the Parties and including the Loss (or threatened Loss) of any employee, supplier, distributor or customer or other
commercial relationship resulting therefrom); (ii) any change generally affecting the industries in which the Business is conducted; (iii) any change generally affecting
economic, market, business, regulatory or political conditions in any jurisdiction in which the Business operates, the U.S. or global financial markets, including interest rates or
currency exchange rates, trade tariffs or changes therein; (iv) any change in global or national political conditions, including the outbreak or escalation of war or acts of
terrorism (including cyberterrorism); (v) earthquakes, hurricanes, tsunamis, typhoons, blizzards, tornadoes, droughts, floods, cyclones, arctic frosts, mudslides, wildfires and
other natural disasters, weather conditions, acts of God and other force majeure events; (vi) any change or proposed change in any Law or the interpretation thereof; (vii) any
change or proposed change in GAAP (or local equivalents in the applicable jurisdiction); (viii) the failure to meet any internal or external revenue, earnings or other projections,
forecasts or predictions (provided that this exception shall not prevent or otherwise affect a determination that any event, occurrence, fact, condition, change or effect
underlying a failure described in this clause (viii) has resulted in, or contributed to, a Material Adverse Effect), or (ix) any action or failure to act required or prohibited to be
taken by a Party pursuant to the terms of this Agreement or action or omission taken or omitted to be taken at the written request, or with the written Consent, of the Purchaser;
provided that, with respect to clauses (ii), (iii), (iv), (v), (vi) and (vii), such event, occurrence, fact, condition, change or effect shall be taken into account in determining
whether a “Material Adverse Effect” has occurred or could reasonably be expected to occur to the extent that such event, occurrence, fact, condition, change or effect if it
materially disproportionately adversely affects the Business or the Acquired Companies, taken as whole, compared to other participants of a similar size operating in the
industries in which the Business operates.




“Merisant Net Working Capital” means the Net Working Capital of Merisant, Merisant Luxembourg and each of their direct and indirect Subsidiaries, excluding any
such entity transferred to an Affiliate of the Sellers pursuant to Section 5.3(a)(iii) prior to Closing.

“Merisant Target Working Capital Amount” means the amount set forth as the “Merisant Target Working Capital Amount” inExhibit L.
“Multiemployer Plan” means a “multiemployer plan” (as such term is defined in Section 3(37) and 4001(a)(3) of ERISA).

“Net Working Capital” means for the applicable Acquired Companies, as of immediately prior to the Closing, (a) the sum of the Current Assets less (b) the sum of the
Current Liabilities, in each case, calculated in accordance with the Transaction Accounting Principles.

“Non-U.S. Business Employees” means Business Employees whose primary work location is outside of the United States of America.

“Non-U.S. Plan” has the meaning set forth inSection 1.2.

“Order” means any judgment, decision, decree, order, settlement, injunction, writ, stipulation, determination or award issued or entered by, with, or under the
supervision of, any Governmental Entity.

“Organizational Documents” means the articles of incorporation, certificate of incorporation, charter, by-laws, articles of formation, certificate of formation,
regulations, operating agreement, certificate of limited partnership, partnership agreement, limited liability company agreement and all other similar documents, instruments or

certificates executed, adopted or filed in connection with the creation, formation or organization of a Person, including any amendments thereto.

“Permits” means any and all permits, authorizations, approvals, registrations, franchises, licenses, certificates, waivers, variances or other approvals or similar rights
required to be obtained from Governmental Entities.

“Permitted Liens” means the following Liens: (a) Liens for Taxes, assessments or other governmental charges or levies that are not yet due or payable or that are being
contested in good faith and for which adequate reserves have been established in accordance with GAAP;
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(b) statutory Liens of landlords, lessors or renters in each instance, which do not and would not reasonably be expected to impair, individually or in the aggregate, in any

material respect the access to or operations of the relevant property; (c) Liens of carriers, warehousemen, mechanics, materialmen, workmen, repairmen and other Liens imposed
by Law that are not yet due and payable or that are being contested in good faith; (d) Liens incurred or deposits made in the ordinary course of business and on a basis consistent
with past practice in connection with workers’ compensation, unemployment insurance or other types of social security; (e) defects or imperfections of title, encroachments,

easements, declarations, conditions, covenants, rights-of-way, restrictions and other charges, instruments or encumbrances or other defects affecting title to real estate (including
any leasehold or other interest therein), in each instance, which do not and would not reasonably be expected to impair, individually or in the aggregate, in any material respect
the access to or operations of the relevant property; (f) Liens not created by the Sellers or any of their Subsidiaries that affect the underlying fee interest of any Leased Real
Property, including master leases or ground leases, in each instance, which do not and would not reasonably be expected to impair, individually or in the aggregate, in any

material respect the access to or operations of the relevant property; (g) zoning ordinances, variances, conditional use permits and similar regulations, permits, approvals and
conditions with respect to real property, in each instance, which do not and would not reasonably be expected to impair, individually or in the aggregate, in any material respect
the access to or operations of the relevant property; (h) Liens to be released at Closing; or (i) matters disclosed on Section 1.1(b) of the Sellers Disclosure Schedule.

“Person” means any individual, partnership (general or limited), corporation, limited liability company, joint venture, association or other form of business
organization (whether or not regarded as a legal entity under applicable Law), trust or other entity or organization, including a Governmental Entity.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, in the case of any Straddle Period, the portion of such period beginning
before the Closing Date.

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and, in the case of any Straddle Period, the portion of such period beginning
after the Closing Date.

“Purchase Price” means (a) the Cash Consideration, (b) the Purchaser Ordinary Shares Consideration, (c) the Tier 1 Consideration (subject toSection 2.6), (d) the Tier
2 Consideration (subject to Section 2.6), and (e) the Escrowed Seller Shares (subject toSection 5.22).

“Purchaser Board” means the board of directors of the Purchaser.
“Purchaser Constitutional Documents” means the Amended and Restated Memorandum and Articles of Association of the Purchaser dated April 25, 2019.

“Purchaser Disclosure Schedule” means the disclosure schedule dated as of the date hereof and delivered by the Purchaser to the Sellers in connection with this
Agreement, attached hereto as Schedule B.

“Purchaser Material Adverse Effect” means any event, change or effect that prevents or materially delays or materially impairs the ability of the Purchaser (a) to satisfy
the conditions precedent to the consummation of the Transactions or (b) to perform its obligations under this Agreement, including the obligation to pay the Purchase Price.
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“Purchaser Ordinary Shares Consideration” means the number of Class A Ordinary Shares equal to the higher of (1) 6,000,000 or (2) the quotient of $60,000,000
divided by the lowest per share price at which Class A Ordinary Shares are sold by the Purchaser to any Person from and after the date hereof but prior to, at or in connection
with the Closing.

“Purchaser Shareholder” means the holder of an issued and outstanding share of the Purchaser.

“Purchaser Shareholder Proposals” means, collectively, the following proposals to be voted upon at the Purchaser Extraordinary General Meeting: (1) approval and
adoption of this Agreement and consummation of the Transactions; (2) the approval, for purposes of complying with applicable listing rules of the NASDAQ, of the issuance of
equity interests of the Purchaser in connection with the consummation of the Transactions; (3) the approval of the Domestication and Domestication Organizational Documents;
and (4) any other proposals the Parties deem necessary or desirable to consummate the Transactions. “Required Purchaser Shareholder Proposals” means the Purchaser
Shareholder Proposals set forth in clauses (1), (2) and (3) above.

“Purchaser Shareholder Redemption Right” subject to the terms and conditions set forth in the Purchaser Constitutional Documents and the Proxy Statement, means the
right of holders of the Class A Ordinary Shares to redeem all or a portion of their Class A Ordinary Shares upon the consummation of a Business Combination, for a per share
redemption price of cash equal to (a) the aggregate amount then on deposit in the Trust Account as of two (2) Business Days prior to the consummation of the Business
Combination, including interest earned on the funds held in the Trust Account and not previously released to the Purchaser to pay certain Taxes, divided by (b) the number of
the then-issued and outstanding Class A Ordinary Shares issued in connection with the IPO.

“Regulatory Law” means the HSR Act, the EU Merger Regulation, and all other applicable Laws issued by a Governmental Entity that are designed or intended to
prohibit, restrict or regulate actions or transactions having the purpose or effect of monopolization, restraint of trade, lessening of competition through merger, acquisition or
investment, or to protect the foreign investment, national security or the national economy of any nation.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, injecting, depositing, disposing, discharging, dispersal, escaping, dumping, migrating or
leaching into or through the environment, including surface water, soil or groundwater.

“Representatives” of a Person shall mean any Affiliate of such Person and its and their respective officers, directors, employees, financial advisors, attorneys,
accountants, consultants and other advisors and representatives.

““Required Information” shall mean: (A) the financial statements expressly set forth in clause (iv) of Paragraph 3 of Exhibit C of the Debt Commitment Letter (other
than, for the avoidance of doubt, any financial statements described therein which only become deliverable pursuant thereto after the Inside Date has been completed); provided,
that notwithstanding anything to the contrary in this definition or otherwise, nothing herein will require the Sellers or their Affiliates to provide (or be deemed to require the
Sellers or their Affiliates to prepare) any (1) description of all or any portion of the Debt Financing, (2) risk factors relating to, or any description of, all or any component of the
financing contemplated thereby, (3) historical financial statements or other information required by Rule 3-03(e), Rule 3-09, Rule 3-10 or Rule 3-16 of Regulation S-X; any
compensation discussion and analysis or other information required by Item 10, Item 402 and Item 601 of Regulation S-K; or any information regarding executive
compensation or related persons related to SEC Release Nos. 33-8732A, 34-54302A and 1C-27444A, (4) consolidating financial statements, separate Subsidiary financial
statements, related party disclosures, or any segment information, in each case which are prepared on a basis not consistent with the Sellers’ reporting practices for the periods
presented pursuant to clauses (A) and (B) above, (5) other information customarily excluded from a confidential information memoranda relating to a syndicated bank
financing, (6) financial statements or other financial data (including selected financial data) for any period earlier than the year ended December 31, 2017, (7) financial
information that the Sellers do not maintain in the ordinary course of business, (8) information not reasonably available to the Sellers or their Affiliates under their respective
current reporting systems, (9) any pro forma financial information, or (10) any projections.
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“SEC” means the Securities and Exchange Commission.

“SEC Guidance” means (a) any publicly available written or oral interpretations, questions and answers, guidance and forms of the SEC, (b) any oral or written
comments, requirements or requests of the SEC or its staff, (c) the Securities Act and the Exchange Act and (d) any other rules, bulletins, releases, manuals and regulations of
the SEC.

“Secondary Trigger Event” means the earliest to occur of (i) the volume weighted-average per-share trading price of Class A Ordinary Shares being at or above $15.00
per share for twenty (20) trading days in any thirty (30)-trading day continuous trading period during the Earnout Period, (ii) a Change in Control, and (iii) the expiration of the
Earnout Period.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Sellers Disclosure Schedule” means the disclosure schedule dated as of the date hereof and delivered by the Sellers to the Purchaser in connection with this
Agreement, attached hereto as Schedule A.

“Sellers Group” means Sellers and their respective Subsidiaries (other than the Acquired Companies).
“Specified Tax Matters” means any Taxes attributable to the items listed onSchedule C.
“Straddle Period” means any taxable period beginning on or before and ending after the Closing Date.

“Subsidiary” with respect to any Person, means any corporation, limited liability company, partnership, association, trust or other business entity of which (a) if a
corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in any election of directors, managers
or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person or one (1) or more of the other Subsidiaries of such Person or a combination thereof;
(b) if a limited liability company, partnership, association, trust, or other business entity (other than a corporation), a majority of the ownership interests thereof is at the time
owned or controlled, directly or indirectly, by such Person or one (1) or more Subsidiaries of such Person or a combination thereof; or (c) that is otherwise consolidated with
such Person for financial reporting purposes.




“Tax” means any tax of any kind, including any federal, state, local and foreign income, profits, license, severance, occupation, windfall profits, capital gains, capital
stock, share capital, transfer, registration, social security (or similar), Medicare, production, franchise, gross receipts, payroll, sales, employment, use, property, excise, value-
added, unclaimed property, estimated, stamp, alternative or add-on minimum, environmental, customs or similar duties, withholding and any other tax, assessment, fee, levy or
duty together with all interest, penalties and additions imposed with respect to such amounts.

“Tax Benefit” means the Tax effect of any Tax Item that decreases Taxes paid or payable or increases Tax basis, including any interest with respect thereto or interest
that would have been payable but for such item.

“Tax Item” means any item of income, gain, loss, deduction, credit, recapture of credit or any other item that increases or decreases Taxes paid or payable, including
an adjustment under Section 481 of the Code resulting from a change in accounting method.

“Tax Liability Amount” means, without duplication hereunder or of any Taxes taken into account in the calculation of Net Working Capital (as finally determined
pursuant to Section 2.5), the amount of the accrued and unpaid Tax liabilities, other than income Tax liabilities, of each of the Acquired Companies that would be reflected on
the financial statements of the Acquired Companies in accordance with GAAP as a liability for Taxes for any Pre-Closing Tax Period, in each case, calculated (i) in a manner
consistent with the past practice of the Acquired Companies, (ii) based on a closing of the books as of the Effective Time, (iii) without regard to any action taken by the
Purchaser or its Affiliates (including, after the Closing, the Acquired Companies) on or after the Closing, (iv) taking into account current period Tax assets and liabilities, and
(v) disregarding any (A) liabilities for accruals or reserves established or required to be established for contingent Taxes or with respect to uncertain Tax positions and (B)
deferred Tax assets and liabilities.

“Tax Return” means any return, declaration, report, claim for refund or information return or statement required to be filed with any Taxing Authority relating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Taxing Authority” means any Governmental Entity responsible for the administration or the imposition of any Tax.
“Tier 1 Threshold Price” means $14.00 per share, which amount shall be reduced cumulatively by an amount equal to the difference of (i) for each 365-day period

between the Closing Date and the end of the Earnout Period, (x) the sum of all per share cash dividend payments declared or paid on the Class A Ordinary Shares in such period
or (y) $0.50, whichever is greater, and (ii) $0.50.




“Tier 2 Threshold Price” means $16.00 per share, which amount shall be reduced cumulatively by an amount equal to the difference of (i) for each 365-day period
between the Closing Date and the end of the Earnout Period, (x) the sum of all any per share cash dividend payments declared or paid on the Class A Ordinary Shares in such
period or (y) $0.50, whichever is greater, and (ii) $0.50.

“Transaction Costs” means all out-of-pocket third-party costs and expenses that were incurred by the Purchaser or the Sellers from and after July 21, 2019, through the
Closing in connection with the negotiation, documentation and execution of this Agreement and the consummation of the Transactions, including costs, fees and expense of
legal counsel and other Representatives but excluding any amounts contemplated by clause (i) of the definition of Indebtedness.

“Transactions” means the transactions contemplated by this Agreement.

“Trigger Event” means the earliest to occur of (i) the volume weighted-average per-share trading price of Class A Ordinary Shares being at or above $13.50 per share
for twenty (20) trading days in any thirty (30)-trading day continuous trading period during the Earnout Period, (ii) a Change in Control, and (iii) the expiration of the Earnout
Period.

“Trust Account” means that certain trust account at Continental Stock Transfer & Trust Company established by the Purchaser into which a portion of the proceeds
received by the Purchaser from its IPO have been deposited for the benefit of the public Purchaser Shareholders.

“Trust Agreement” means the Investment Management Trust Agreement dated as of April 23, 2019, by and between the Purchaser and the Trustee.
“Trustee” means Continental Stock Transfer & Trust Company, acting as trustee of the Trust Account.

“Willful Breach” means, with respect to a Party, a breach of any provision of this Agreement by such Party or any Affiliate of such Party that is the result of a willful
or intentional act or failure to act by such Person that would reasonably be expected to result in a material breach hereof or thereof.

Section 1.2 Other Definitions. The following terms shall have the meanings defined in the part of this Agreement indicated:
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Section 2.1
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Section 2.8
Section 2.6(a)
Section 2.6(d)
Section 3.3(a)
Section 3.17(a)
Section 5.22
Section 2.3
Recitals
Section 3.16(b)
Section 2.5(g)
Section 4.15(a)
Preamble
Recitals
Section 3.16(b)
Section 3.16(b)
Section 5.3(b)
Section 2.5(e)
Section 5.22
Section 5.6(a)(i)
Section 10.13
Section 3.11(b)
Section 3.11(b)
Preamble
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Recitals
Section 3.12(a)
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Recitals
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NLRA

Non-U.S. Plan

Non-U.S. Business Employee
Notice of Disagreement

OFAC

Offer

Food Laws

OFPA
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PBGC

Post-Closing Adjustment
Post-Closing Adjustment Statement
Pre-Closing Tax Return
Prospectus

Proxy Statement

Purchase Price Allocation Schedule
Purchaser

Purchaser Board Recommendation

Purchaser Extraordinary General Meeting

Purchaser SEC Documents
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Purchaser Warrants
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Related Parties
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Related Party Transactions
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Released Claims
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Reviewable Document
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Straddle Period Return

Super 8-K
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Preamble
Section 3.21(a)
Section 3.20(k)

Section 6.5
Section 2.5(c)
Section 3.25
Recitals

Section 3.16(b)
Section 3.16(b)
Section 3.21(f)
Section 9.1(b)(i)
Section 3.11(a)

Preamble

Section 3.20(f)
Section 2.5(h)
Section 2.5(a)
Section 7.2(a)
Section 10.13

Section 5.10(a)
Section 7.9(a)

Preamble
Section 5.10(d)
Section 5.10(c)

Section 4.3(a)
Section 4.2
Section 4.2

Section 3.19(a)

Section 3.15
Section 5.15
Section 3.26
Section 3.12(a)(xiii)

Section 10.13

Section 5.9(a)

Section 5.21(a)

Section 5.22
Section 5.16
Section 5.15

Preamble

Section 4.16(a)

Section 5.22
Section 7.2(b)
Section 5.21(a)
Section 7.2(a)
Section 2.6(b)
Section 2.6(a)
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Transferred Assets and Liabilities Recitals

Business Employee Section 6.1
Transferred Entities Recitals
Transferred Equity Interests Recitals
Trust Amount Section 4.4
USDA Section 3.16(b)
VDA Section 3.18(q)
Section 1.3 Interpretation: Absence of Presumption.
(a) It is understood and agreed that the specification of any dollar amount in the representations and warranties contained in this Agreement or the

inclusion of any specific item in the Sellers Disclosure Schedule or Purchaser Disclosure Schedule is not intended to imply that such amounts, or higher or lower amounts, or
the items so included, or other items, are or are not material, and neither Party shall use the fact of the setting of such amounts or the fact of the inclusion of any such item in the
Sellers Disclosure Schedule or Purchaser Disclosure Schedule in any dispute or controversy between the Parties as to whether any obligation, item or matter not described in
this Agreement or included in the Sellers Disclosure Schedule or Purchaser Disclosure Schedule is or is not material for purposes of this Agreement.

(b) For purposes of this Agreement, (i) the words “hereof,” “herein,” “hereto” and “hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) references in this Agreement to Articles, Sections, Exhibits or
Schedules shall be to an Article, Section, Exhibit, or Schedule of or to this Agreement and references to “paragraphs” or “clauses” shall be to separate paragraphs or clauses of
the section or subsection in which the reference occurs, unless otherwise specified or the context otherwise requires; (iii) the terms defined in the singular shall have a
comparable meaning when used in the plural, and vice versa; (iv) the term “dollars” and the symbol “$” shall mean United States dollars or the equivalent in any other currency;
(v) the words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation”; (vi) all pronouns and any variations thereof refer to the
masculine, feminine or neuter, single or plural, as the context may require; (vii) all references to any period of days (without explicit reference to “Business Days”) shall be
deemed to be to the relevant number of calendar days unless otherwise specified, and, if any action is to be taken or given on or by a particular calendar day, and such calendar
day is not a Business Day, then such action may be deferred until the next Business Day; (viii) the word “extent” in the phrase “to the extent” shall mean the degree to which a
subject or other thing extends, and such phrase shall not mean simply “if”; (ix) the word “or” shall not be exclusive; (x) references to “written” or “in writing” include in
electronic form; (xi) the phrases “the date of this Agreement,” “the date hereof” and terms of similar import, unless the context otherwise requires, shall be deemed to refer to
the date set forth in the first paragraph of this Agreement; (xii) except as otherwise specifically provided in this Agreement, any agreement defined or referred to herein means
such agreement, as from time to time amended, supplemented or modified, including (A) by waiver or consent and (B) all attachments thereto and instruments incorporated
therein; and (xiii) unless the context otherwise requires, references to any Person include references to such Person’s successors and permitted assigns. Whenever the phrase
“made available” or other similar term is used herein, it shall mean the document available for viewing in the “Project Sweet” electronic data roomhosted by IntraLinks, Inc., as
that site existed as of 12:01 a.m. on the date of this Agreement.
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() This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting or
causing any instrument to be drafted.

Section 1.4 Headings. The Section and Article headings contained in this Agreement and the Schedules or Exhibits hereto are inserted for convenience of
reference only and shall not be deemed to affect the meaning or interpretation of this Agreement. Without limiting the foregoing, the division of the Sellers Disclosure Schedule
and Purchaser Disclosure Schedule into sections is for organization and convenience of reference only, and shall not limit the applicability of any disclosures therein except as
expressly set forth in this Agreement.

Section 1.5 Schedules and Exhibits. The Schedules and Exhibits to this Agreement are incorporated into and form an integral part of this Agreement. If
any of the foregoing is a form of agreement, such agreement, when executed and delivered by the Parties thereto, shall constitute a document independent of this Agreement.

ARTICLE II
SALE AND PURCHASE
Section 2.1 Purchase and Sale. Subject to the terms and conditions of this Agreement, at the closing of the Transactions (the ‘Closing”), the Sellers shall

sell, convey, assign, transfer and deliver to the Purchaser the Transferred Equity Interests and the assets included in the Transferred Assets and Liabilities free and clear of all
Liens (other than restrictions arising under the Transferred Entities” Organizational Documents made available to the Purchaser or applicable securities Laws or Liens created by
the Purchaser), and the Purchaser shall purchase, acquire and accept the Transferred Equity Interests and the Transferred Assets and Liabilities, and assume and agree to
discharge the Liabilities included in the Transferred Assets and Liabilities, in exchange for an amount equal to (subject to, without limitation, Section 2.6 and Section 5.22) the
Purchase Price.

Section 2.2 Date and Place of Closing. The Closing shall take place at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York,
New York 10019, at 10:00 a.m., New York time, on the third (3rd) Business Day following the satisfaction or waiver of the conditions set forth in Article VIII (other than those
conditions that by their nature are to be satisfied or waived at the Closing, but subject to the satisfaction or waiver of those conditions), or at such other place, time or date as
may be mutually agreed upon in writing by the Sellers and the Purchaser. The date on which the Closing occurs is referred to as the “Closing Date.”

Section 2.3 Estimated Adjustment. No fewer than five (5) Business Days before the Closing Date, the Sellers shall cause the Transferred Entities to
prepare and deliver to the Purchaser a statement setting forth its calculation of the estimate of the Adjustment Amount (the “ Estimated Adjustment Statement”), substantially in
the form of Exhibit I, together with all related work papers and supporting calculations or other materials reasonably requested by the Purchaser. The Estimated Adjustment
Statement shall be prepared using and applying the same accounting principles, practices, procedures, policies and methods (with consistent classifications, judgments,
elections, inclusions, exclusions and valuation and estimation methodologies) used and applied by the Sellers and the Acquired Companies in the preparation of the Financial
Statements (including as described in footnote 2 to the Audited Financial Statements) and utilizing the line items set forth on Exhibit I, and, to the extent not addressed by the
foregoing, in accordance with GAAP (the “Transaction Accounting Principles”). To the extent any financial statement to which this Agreement requires the application of the
Transaction Accounting Principles is inconsistent with GAAP, the accounting principles, practices, procedures, policies and methods used in the preparation of the Financial
Statements shall control. In any event, the Transaction Accounting Principles (i) shall be based on facts and circumstances as they exist prior to the Closing and (ii) shall follow
the defined terms contained in this Agreement.




Section 2.4 Closing Actions. At the Closing:
(a) The Purchaser shall:

1) consummate the conversion of all issued and outstanding Class B Ordinary Shares held by the Purchaser Sponsor into Class A Ordinary
Shares in accordance with the terms of the Purchaser Constitutional Documents;provided that the number of Class A Ordinary Shares to be issued in such conversion
shall not exceed 7,500,000,

(ii) pay to the Sellers, by wire transfer of immediately available funds to the account(s) specified in writing by the Sellers delivered to the
Purchaser at least two (2) Business Days prior to the Closing, an aggregate amount equal to (A) the Base Cash Consideration, plus (B) the estimated Adjustment Amount
set forth in the Estimated Adjustment Statement, if positive, or /ess (C) the absolute value of the estimated Adjustment Amount set forth in the Estimated Adjustment
Statement, if negative;

(iii) (A) issue to the accounts designated in writing prior to Closing by the Sellers the PurchaserOrdinary Shares Consideration, free and clear
of all Liens (except Liens consisting of any restrictions on transfer generally arising under the applicable securities Laws), and (B) make appropriate book entries by
updating the register of members of the Purchaser (in the names designated by the Sellers in writing prior to Closing) evidencing the issuance to the Sellers of the
Purchaser Ordinary Shares Consideration; provided, however, in no instance shall the Purchaser have any obligation to issue any of the PurchaserOrdinary Shares
Consideration to or in the name of any Person not signatory hereto;

@iv) deliver to the Sellers a counterpart to the Investors Agreement, duly executed by the Purchaser;
W) deliver to the Sellers the certificate contemplated by Section 8.3(d);
(vi) deliver a certificate from an authorized officer of the Purchaser certifying that (i) the Purchaser has made all necessary arrangements with

the Trustee to cause the Trustee to disburse all of the funds contained in the Trust Account available to the Purchaser for payment of the Aggregate Cash Obligations and
(ii) there is no Action pending or threatened by any Person (not including the Sellers and their Affiliates) with respect to or against the Trust Account that would
reasonably be expected to have a Purchaser Material Adverse Effect;

(vii) deliver to the Sellers a counterpart of the Bill of Sale and Assignment, duly executed by the Purchaser; and
(viii) deliver to the Sellers a counterpart of the Escrow Agreement, duly executed by the Purchaser.
(b) The Sellers shall:
1) deliver, or cause to be delivered, to the Purchaser, to the extent that the Transferred Equity Interests are certificated, certificates evidencing

such Transferred Equity Interests, duly endorsed in blank or accompanied by stock powers duly executed in blank and, in any case, other duly executed instruments of
transfer as required to validly transfer title in and to all the Transferred Equity Interests in book-entry form free and clear of all Liens (other than any restrictions arising
under the Transferred Entities” Organizational Documents made available to the Purchaser or applicable securities Laws or Liens created by the Purchaser);

(ii) deliver to the Purchaser a copy of the shareholders resolutions approving the Purchaser as a shareholder of Merisant Luxembourg;

(iii) deliver to the Purchaser a copy of the notification letter sent by the Sellers to Merisant Luxembourg informing Merisant Luxembourg of the
transfer of the Transferred Equity Interests from the Sellers to the Purchaser and requesting Merisant Luxembourg to record such transfer in the shareholders register of
Merisant Luxembourg and to perform the necessary filing with the Luxembourg trade register, duly countersigned by Merisant Luxembourg for acknowledgment and
acceptance;

@iv) deliver to the Purchaser a copy of the shareholders register of Merisant Luxembourg recording the transfer of theTransferred Equity
Interests to the Purchaser with effect as at the Closing Date;

W) deliver to the Purchaser the certificate contemplated by Section 8.2(¢);
(vi) deliver to the Purchaser a duly executed certificate of non-foreign status from the Sellers stating that in each case it is a United States

Person within the meaning of Section 7701(a)(30) of the Code, substantially in the form of the sample certification set forth in Treasury Regulations Section 1.1445-2(b)
(2)(iv)(B);
(vii) deliver to the Purchaser written resignations or evidence of removal (in each case, effective as of the Closing) of each corporate director or

officer of the Acquired Companies in his or her capacity as such, in each case, other than as the Purchaser shall have requested in writing at least five (5) Business Days
before the Closing Date;
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(viii) deliver to the Purchaser a counterpart to each of the Investors Agreement, duly executed by the Sellers;
(ix) deliver to the Purchaser a counterpart of the Bill of Sale and Assignment, duly executed by the Sellers;
(x) sell, convey, assign, transfer and deliver to the Purchaser the Transferred Assets and Liabilities and deliver any instruments of transfer

necessary to evidence the transfer of Mafco Foreign Holdings’s right, title and interest in the Transferred Assets and Liabilities, pursuant to and in accordance with this
Agreement duly executed by Mafco Foreign Holdings, to the extent applicable;

(xi) deliver to the Purchaser a counterpart to the Escrow Agreement, duly executed by the Sellers;
(xii) copies of the payoff letters required by Section 5.20; and
(xiii) deliver to the Purchaser such additional certificates, resolutions, instruments, agreements and affidavits as may be reasonably requested by

the Purchaser or necessary for the completion of the Debt Financing as evidence that as of immediately prior to the Closing, the Sellers collectively own, directly or
indirectly, all of the issued and outstanding equity interests of the Acquired Companies listed on Section 2.4(b)(xiii) of the Sellers Disclosure Schedule.

Section 2.5 Post-Closing Adjustment.

(a) As promptly as practicable, but in any event within one hundred twenty (120) days following the Closing Date, the Purchaser shall deliver to the
Sellers a statement setting forth its calculation of the Adjustment Amount (the “Post-Closing Adjustment Statement”), together with all related work papers and supporting
calculations reasonably requested by the Sellers. The Post-Closing Adjustment Statement shall be prepared in accordance with the Transaction Accounting Principles. During
the 120-day period following the Closing Date until the delivery by the Purchaser to the Sellers of the Post-Closing Adjustment Statement, the Purchaser and its Representatives
respectively, shall be permitted to review the applicable books and records of the Acquired Companies, and the Sellers shall promptly as reasonably practicable make available
employees and other Representatives of the Acquired Companies as reasonably necessary for the preparation of the Post-Closing Adjustment Statement; provided, that such
access shall be during normal business hours and in a manner that does not interfere with the normal business operations of the Sellers; provided, further, that such access shall
not jeopardize the attorney-client privilege or attorney work-product doctrine or any other applicable privilege to which any such books and records, materials and other
information is subject.

(b) During the thirty (30)-day period immediately after the delivery by the Purchaser to the Sellers of the Post-Closing Adjustment Statement (the
“Review Period”), the Sellers and their respective Representatives shall be permitted to review the applicable supporting documents and work papers used in the preparation of
the Post-Closing Adjustment Statement, and the Purchaser shall as promptly as reasonably practicable make reasonably available the individuals responsible for and
knowledgeable about the information used in and necessary for the preparation of the Post-Closing Adjustment Statement to respond to the inquiries of, or requests for
information (including any supporting documents used in preparing the Post-Closing Adjustment Statement) by, the Sellers or their respective Representatives; provided, that
such access shall be during normal business hours and in a manner that does not interfere with the normal business operations of the Purchaser or the Acquired Companies;
provided further, that such access shall not jeopardize the attorney-client privilege or attorney work-product doctrine or any other applicable privilege to which any such books
and records, materials and other information is subject.
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() In the event that the Sellers do not agree with any of the information set forth on the Post-Closing Adjustment Statement, the Sellers shall notify
the Purchaser of such disagreement in writing (the “Notice of Disagreement”) as promptly as practicable, and in any case on or before the expiration of the Review Period. The
Notice of Disagreement shall set forth in reasonable detail the basis for such dispute and the amounts involved in such dispute. If the Sellers do not deliver a Notice of
Disagreement to the Purchaser by the end of the Review Period, the Post-Closing Adjustment Statement shall be deemed to be final, including for purposes of Section 2.5(g).

(d) During the fifteen (15)-day period immediately following the delivery of a Notice of Disagreement (the “Consultation Period”), the Sellers and
the Purchaser shall seek in good faith to resolve all differences that they may have with respect to the matters specified in the Notice of Disagreement. If, during the
Consultation Period, such Parties reach an agreement with respect to all items in dispute as set forth in the Notice of Disagreement, such agreement shall be evidenced in writing
and the Post-Closing Adjustment Statement shall be updated to reflect such resolutions and, as so updated, shall be deemed to be final, including for purposes of Section 2.5(g).

(e) If, at the end of the Consultation Period, the Sellers and the Purchaser have been unable to resolve all differences that they may have with respect
to the matters specified in the Notice of Disagreement, the Sellers and the Purchaser shall submit all matters that remain in dispute with respect to the Notice of Disagreement
(along with copies of the Post-Closing Adjustment Statement and Notice of Disagreement marked to indicate those line items that are not then in dispute) to Grant Thornton
LLP, or another independent certified public accounting firm in the United States of good national reputation and mutually acceptable to the Sellers and the Purchaser (the
“Independent Accounting Firm”). The Sellers and the Purchaser agree to cooperate with the Independent Accounting Firm during its resolution of the matters that remain in
dispute as set forth and marked in the Notice of Disagreement (including by entering into a customary engagement letter with the Independent Accounting Firm); provided,
however, that the accountants of the Sellers shall not be obligated to make any work papers available to the Independent Accounting Firm except in accordance with such
accountants’ normal disclosure procedures and then only after the Independent Accounting Firm has signed a customary agreement relating to such access to work papers in
form and substance reasonably acceptable to such accountants. The Sellers and the Purchaser shall instruct the Independent Accounting Firm, within fifteen (15) days after
referral of the matter to such Independent Accounting Firm, to evaluate the appropriate amount of each line item in the Post-Closing Adjustment Statement as to which the
Sellers and the Purchaser disagree (as set out and marked in the Notice of Disagreement submitted to the Independent Accounting Firm), acting as an expert and not as an
arbitrator, of the appropriate amount with respect to each such line item and the resulting calculation of the Post-Closing Adjustment Statement in accordance with the
Transaction Accounting Principles. In making such determination, the Independent Accounting Firm shall rely solely on the presentations and supporting material provided by
the Sellers and the Purchaser, in each case, to the Independent Accounting Firm and the other Party, and not pursuant to any independent review, and the definitions and other
applicable provisions of this Agreement. The Independent Accounting Firm shall not consider any issues other than those which remain in dispute between the Sellers and the
Purchaser, as set forth and marked in the Notice of Disagreement submitted to the Independent Accounting Firm. The Independent Accounting Firm shall resolve each line item
that remains in dispute by choosing a value not in excess of, nor less than, the greatest or lowest value, respectively, set forth in the presentations and supporting material
provided by the Sellers and the Purchaser. Such determination of the Independent Accounting Firm shall be conclusive and binding upon the parties absent Fraud or manifest
error. A copy of all materials submitted to the Independent Accounting Firm pursuant to this Section 2.5(e) shall be provided by the Sellers or the Purchaser, as applicable, to
the other Party concurrently with the submission thereof to the Independent Accounting Firm. During such determination period, the Independent Accounting Firm also shall
prepare a statement of the Adjustment Amount based upon all line items not disputed or resolved by the Parties and the amount of each line item determined by the Independent
Accounting Firm in accordance with this Section 2.5(e), which statement, absent a showing of Fraud or manifest calculation error, shall be deemed to be final, including for
purposes of Section 2.5(g). During the review by the Independent Accounting Firm, the Sellers and the Purchaser and their respective accountants and other Representatives will
each make available to the Independent Accounting Firm interviews with such individuals, and such information, books and records and work papers, as may be reasonably
required by the Independent Accounting Firm to fulfill its obligations under this Section 2.5(e); provided, however, that the accountants of the Sellers shall not be obligated to
make any work papers available to the Independent Accounting Firm except in accordance with such accountants’ normal disclosure procedures and then only after the
Independent Accounting Firm has signed a customary agreement relating to such access to work papers in form and substance reasonably acceptable to such accountants.
Notwithstanding the foregoing, the scope of the disputes to be resolved by the Independent Accounting Firm shall be limited to fixing mathematical errors and determining
whether any disputed determination of the Post-Closing Adjustment Statement properly submitted in accordance with the terms hereof was properly calculated in accordance
with this Agreement, including the Transaction Accounting Principles. The Independent Accounting Firm is not authorized to, and shall not, make any other determination,
including (A) any determination with respect to any matter included in the Post-Closing Adjustment Statement or the Notice of Disagreement other than those matters that were
properly submitted for resolution to the Independent Accounting Firm in accordance with the terms hereof, (B) any determination as to whether the Transaction Accounting
Principles were followed with respect to the Financial Statements, (C) any determination as to whether the Target Working Capital Amount or the related calculations to the
extent set forth in Exhibit I were properly calculated in accordance with the Transaction Accounting Principles, (D) any determination as to the accuracy of the representations
and warranties set forth in this Agreement or (E) any determination as to compliance by any party with any of their respective covenants in this Agreement. Any dispute not
within the scope of disputes to be resolved by the Independent Accounting Firm pursuant to this Section 2.5 shall be resolved as otherwise provided in this Agreement.
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® Each of the Sellers and the Purchaser shall bear all the fees and costs incurred by them in connection with the Independent Accounting Firm’s
review, except that the fees and expenses relating to the foregoing work by the Independent Accounting Firm shall be borne by the Sellers, on the one hand, and the Purchaser,
on the other hand, in inverse proportion as they may prevail on the matters resolved by the Independent Accounting Firm, which proportionate allocation will also be determined
by the Independent Accounting Firm calculated on an aggregate basis based on the relative dollar values of the amounts in dispute and be included in the Independent
Accounting Firm’s written report.

(2 The statement of the Adjustment Amount that is final, as finally determined pursuant to Section 2.5(a), 2.5(c), 2.5(d) or 2.5(e), is referred to as the
‘Final Adjustment Statement.” The Final Adjustment Statement shall be conclusive and binding on the parties, and judgment may be entered upon the Final Adjustment
Statement by any court referred to in Section 10.3.

<

(h) The “Post-Closing Adjustment” shall be equal to (a) the Adjustment Amount (positive or negative) set forth in the Final Adjustment Statement,
less (b) the estimated Adjustment Amount set forth in the Estimated Adjustment Statement, if positive, or plus (c) the absolute value of the estimated Adjustment Amount set
forth in the Estimated Adjustment Statement, if negative. If the Post-Closing Adjustment is a positive amount, then the Purchaser shall pay in cash to the Sellers (or one or more
Affiliates designated by the Sellers) the amount of the Post-Closing Adjustment. If the Post-Closing Adjustment is a negative amount, then the Sellers (or one or more Affiliates
designated by the Sellers) shall pay in cash to the Purchaser the absolute value of the Post-Closing Adjustment. Any such payment shall be made within five (5) Business Days
after the final Post-Closing Adjustment Statement is delivered.

Section 2.6 Earnout.

(a) During the period between the date of Closing but on or prior to the fifth (5th) anniversary of Closing (the Earnout Period”), subject to the terms
and conditions set forth herein, the Sellers shall have the contingent right to receive additional consideration from the Purchaser based on the performance mechanics set forth
in this Section 2.6, to the extent that the requirements as set forth in thisSection 2.6 are met.

(b) In the event that the volume weighted-average per-share trading price of Class A Ordinary Shares is at or above the Tier 1 Threshold Price for
twenty (20) trading days in any thirty (30)-day continuous trading period during the Earnout Period, the Sellers will have the right to receive a number of additional Class A
Ordinary Shares equal to $20,000,000 divided by the Tier 1 Threshold Price (the “Tier 1 Consideration”).

(c) In the event the weighted-average per-share trading price of Class A Ordinary Shares is at or above the Tier 2 Threshold Price for twenty (20)

trading days in any thirty (30)-day continuous trading period during the Earnout Period, the Sellers will have the right to receive a number of additional Class A Ordinary Shares
equal to $20,000,000 divided by the Tier 2 Threshold Price (the “Tier 2 Consideration” and with the Tier 1 Consideration, the “Earnout Shares”).
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(d) The Purchaser shall use commercially reasonable efforts to issue the relevant portion of the Earnout Shares to the Sellers within five (5) Business
Days following the final day of the relevant twenty (20) trading day period.

(e) In the event that a Change in Control occurs prior to the expiration of the Earnout Period at or above a Class A Ordinary Shares per share price
(or implied per share price) of $10.00 per share (the “Acceleration Price”), the Sellers will have the right to receive a number of additional Class A Ordinary Shares equal to the
sum of (i) $20,000,000 divided by the Tier 1 Threshold Price plus (ii) $20,000,000 divided by the Tier 2 Threshold Price immediately prior to the consummation of the Change
in Control. For the avoidance of doubt, in the event that a Change in Control occurs either after the expiration of the Earnout Period or at a Class A Ordinary Shares per share
price below the Acceleration Price, the Sellers shall not be entitled to receive any additional consideration pursuant to this Section 2.6(e).

® The Purchaser shall not voluntarily cease to be listed as a public company on the NASDAQ during the Earnout Period other than in connection
with a Change in Control.

Section 2.7 Withholding. The Purchaser shall be entitled to deduct and withhold from amounts payable hereunder such amounts as are required to be
deducted and withheld under the Code or any provision of federal, state, local or foreign Tax Law with respect to the making of such payment; provided, that, other than
employment-related withholding on compensatory payments to any person under this Agreement, including Change in Control Payments, the Purchaser (or an Affiliate thereof)
shall use commercially reasonable efforts to provide the Sellers (or Person in respect of which such deduction or withholding will be made) with fifteen (15) days’ advance
notice of the amount it intends to deduct or withhold and the basis for such deduction or withholding. The Purchaser shall consider in good faith any certificate or other
documentation provided by Sellers that establishes a basis to eliminate or reduce any required deduction or withholding under applicable Law. The Purchaser shall cooperate in
good faith with the Sellers to the extent commercially reasonable to eliminate or reduce any required deduction or withholding. To the extent that amounts are deducted and
withheld and are properly remitted to the appropriate Governmental Entity, such amounts shall be treated for all purposes of this Agreement as having been paid to the Person in
respect of which such deduction and withholding was made.

Section 2.8 Directors and Officers. Subject to applicable Law, the Purchaser Board shall take all action necessary to ensure that, effective as of the
Closing, individuals determined in accordance with the Investors Agreement (each, a “Designated Director”) shall be appointed to the Purchaser Board.

Section 2.9 Equitable Adjustments. In the event of any share subdivision, share capitalization, share consolidation, merger, consolidation, recapitalization,
restructuring or other change in the Purchaser’s equity securities from and after the date hereof, the amounts of (i) Purchaser Ordinary Shares Consideration (if such adjustment
occurs following the date hereof but prior to Closing), Tier 1 Consideration (if such adjustment occurring following the date hereof but prior to the expiration of the Earnout
Period) and Tier 2 Consideration (if such adjustment occurs following the date hereof but prior to the expiration of the Earnout Period), (ii) Escrowed Sponsor Shares (if such
adjustment occurs following the date hereof but prior to the release of the Escrowed Sponsor Shares), and (iii) Escrowed Seller Shares (if such adjustment occurs following the
date hereof but prior to the release of the Escrowed Seller Shares) in each instance, shall be equitably adjusted to reflect such changes.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the correspondingly numbered Section of the Sellers Disclosure Schedule (each of which shall qualify the correspondingly numbered Sections or
subsections hereof to which such Sellers Disclosure Schedule relates, and shall qualify any other provision of this Agreement to which the relevance of the item so disclosed to
such other provision is reasonably apparent from the face of such disclosure, with no presumption or inference established by the existence or absence of a reference to such
section in the corresponding numbered Sections or subsections hereof), the Sellers hereby jointly and severally represent and warrant to the Purchaser as follows:

Section 3.1 Organization; Standing and Power.
(a) Each of the Sellers and the Acquired Companies is the type of legal entity set forth next to its name orSection 3.1(a) of the Sellers Disclosure

Schedule and is duly organized, validly existing and in good standing under the Laws of its respective jurisdiction of organization as set forth therein. Each of the Acquired
Companies has requisite corporate or other entity power and authority to own, operate or lease their respective properties and assets now owned, operated or leased by such
Acquired Company and to carry on such Acquired Company’s business as it is presently conducted in all material respects.

(b) Each of the Sellers and the Acquired Companies is duly licensed or qualified to do business and is in good standing under the Laws of any
jurisdiction in which the character of the properties and assets owned or leased by it or in which the operation of its business makes such licensing or qualification necessary,
except where the failure to be so licensed, qualified or in good standing would not have, and would not reasonably be expected to have, in each case either individually or in the
aggregate, a Material Adverse Effect.

Section 3.2 Capital Structure of the Acquired Companies.
(a) Section 3.2(a) of the Sellers Disclosure Schedule sets forth the capitalization of each of the Transferred Entities as of the date hereof, describing

in each case (i) the authorized capital stock of such Transferred Entity, including the number of shares and par value thereof; (ii) the number of shares that are issued and
outstanding therein; and (iii) the owners of each such equity interest. The Sellers have good and valid title, of record and beneficially, to all of the Transferred Equity Interests,
free and clear of all Liens, other than Permitted Liens, and the Transferred Equity Interests constitute all of the issued and outstanding equity interests of the Transferred
Entities.

(b) All of the Transferred Equity Interests have been duly authorized and validly issued, fully paid and nonassessable and were not issued in violation
of (i) any agreement, arrangement, Contract or other commitment to which any of the Sellers or the Acquired Companies is a party or is subject to; (ii) any preemptive or
similar rights of any Person; or (iii) any Law. There are no outstanding and authorized (x) options, subscriptions, warrants or rights of conversion, calls, puts, rights of first
refusal, preemptive rights or other similar rights, Contracts, agreements, arrangements or commitments obligating any of the Transferred Entities, the Sellers or their respective
Affiliates to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or redeem any shares of or other equity interest in any Transferred Entity’s capital
stock or any interest therein, other equity interests or securities convertible into or exchangeable for equity interests in any Transferred Entity or the Transferred Equity Interests
or other direct or indirect equity interests of the Transferred Entities (whether issued or unissued); (y) stock appreciation rights, phantom stock, profit participation or other
similar rights or equity equivalents of or with respect to any Transferred Entity; or (z) voting trusts, stockholder agreements, proxies or other agreements or understandings in
effect with respect to the voting or transfer of any of the Transferred Equity Interests or to which any Transferred Entity is a party or by which any Transferred Entity is bound.
No claim has been made or, to the Knowledge of Sellers, threatened, asserting that any Person is the holder or beneficial owner of, or has the right to acquire beneficial
ownership of, any Transferred Equity Interests or any other equity interests in the Transferred Entities, and to the Knowledge of the Sellers, no facts or circumstances exist that
would reasonably be expected to give rise to a valid claim of such ownership by any Person.
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() Except as set forth onSection 3.2(c) of the Sellers Disclosure Schedule, the Transferred Entities do not directly or indirectly own any equity
interest in, or any other interest convertible into or exchangeable or exercisable for, any equity or similar interest in, any Person. Section 3.2(c) of the Sellers Disclosure
Schedule sets forth a list, correct in all material respects, of the name, owner, jurisdiction of formation or organization (as applicable) and percentages of outstanding equity
securities owned, directly or indirectly, by each Acquired Company, with respect to each Person of which such Acquired Company owns directly or indirectly, any equity or
equity related securities. All outstanding equity securities of each Subsidiary of the Transferred Entities (except to the extent such concepts are not applicable under the
applicable Law of such Subsidiary’s jurisdiction of formation or other applicable Law) have been duly authorized and validly issued and are owned free and clear of any Liens,
other than Permitted Liens, beneficially and of record, by one of the Acquired Companies and the holders of such equity securities have no obligation to make further payments
for their purchase of such equity securities or contributions to the applicable Subsidiary solely by reason of such ownership. Except as set forth on Section 3.2(c) of the Sellers
Disclosure Schedule, there are no outstanding (i) equity securities of any Subsidiary of the Transferred Entities, (ii) securities of any Subsidiary of the Transferred Entities
convertible into or exchangeable for, at any time, equity securities of any Subsidiary of the Companies or (iii) options or other rights to acquire from any Subsidiary of the
Transferred Entities, in each case, that are owned by a Person other than one of the Acquired Companies, and no obligation of any Subsidiary of the Transferred Entities to issue
to any Person other than one of the Acquired Companies, any equity securities or securities convertible into or exchangeable for, at any time, equity securities of any Subsidiary
of the Transferred Entities. No claim has been made or, to the Knowledge of the Sellers, threatened, asserting that any Person, other than a Person listed on Section 3.2(c) of the
Sellers Disclosure Schedule, is the holder or beneficial owner of, or has the right to acquire beneficial ownership of, any equity securities of, or any other equity interests in, any
Subsidiary of the Transferred Entities. The Sellers have delivered or made available to the Purchaser true, correct and complete copies of the Organizational Documents of each
of the Transferred Entities. For the avoidance of doubt, Flavors Luxembourg Sarl, a Société a responsabilité limitée organized under the Laws of Luxembourg, has been
dissolved prior to the date hereof.

Section 3.3 Authority: No Violation.

(a) Each of the Sellers has all of the requisite corporate or other entity power and authority, as applicable, to enter into this Agreement and to carry
out and perform its obligations hereunder and to consummate the Transactions. This Agreement has been duly and validly executed and delivered by the Sellers, and the
performance by each of the Sellers of its obligations hereunder and the consummation by the Sellers of the Transactions has been duly authorized, and, assuming due
authorization, execution and delivery of this Agreement by the Purchaser, this Agreement constitutes a valid, legal and binding obligation of the Sellers, enforceable against the
Sellers in accordance with its terms, except as such enforceability may be subject to, and limited by, applicable bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar Laws relating to or affecting creditors’ rights generally and general equity principles (regardless of whether enforcement is sought in a proceeding at
Law or in equity) (collectively, the “Enforceability Exceptions”).

(b) The execution, delivery and performance of this Agreement by the Sellers and the consummation of the Transactions, do not (and will not, with
or without the lapse of time or the giving of notice, or both):

@) contravene, conflict with or result in a violation or breach of or default under any of the Organizational Documents of the Sellers or any of
the material provisions of the Organizational Documents of the Acquired Companies;

(ii) subject to obtaining the consents, approvals, authorizations or making required filings described under Section 3.4, contravene, conflict with
or result in a violation or breach of any provision of any Law or Order applicable to the Sellers or the Acquired Companies;

(iii) contravene, conflict with or result in a violation or breach of, or result in a default (or give rise to any right of termination, cancellation,
payment or acceleration) under, or result in the creation of any Lien (other than Liens created by the Purchaser or any of its Affiliates and Permitted Liens) upon any of
the properties, assets or rights of the Acquired Companies, under any Contract to which an Acquired Company is party; except, in the case of clause (ii) and (iii), where
such conflict, violation, default or imposition would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 3.4 Consents and Approvals. Except for (a) filings required under or in connection with the HSR Act and other Regulatory Laws set forth on
Section 3.4 of the Sellers Disclosure Schedule; (b) compliance with the Securities Act; and (c) stockholder authorizations required under § 271 of the General Corporation Law
of the State of Delaware (all of which authorizations shall have been obtained by written consents delivered to the applicable Sellers promptly following execution of this
Agreement), no notice, approval, report, consent, registration, Permit or other authorization or filing to or with any Governmental Entity is required by or with respect to the
Sellers or the Acquired Companies in connection with the execution and delivery of this Agreement by the Sellers or the performance of their obligations under this Agreement,
or the consummation of the Transactions except for such notices, approvals, reports, consents, registrations, Permits or other authorizations or filings that, if not obtained or
made, would not be, and would not reasonably be expected to be, individually or in the aggregate, materially adverse to the Acquired Companies taken as a whole.
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Section 3.5 Title to the Transferred Equity Interests. At the Closing, and upon receipt of the consideration provided for hereunder by the Sellers, good and
valid title to all equity interests of the Acquired Companies (including the Transferred Equity Interests) will pass to the Purchaser, either directly or indirectly, free and clear of
any Liens (other than created by the Purchaser). Except as otherwise set forth on Section 3.5 of the Sellers Disclosure Schedule, other than this Agreement and the Transferred
Entities’ Organizational Documents or applicable securities Laws, there is no Contract to which any of the Sellers or Acquired Companies is a party, or by which any of the
Sellers or Acquired Companies are individually or jointly bound, that restricts or otherwise relates to the ownership, rights (including as to voting and distributions), duties or
ability to transfer or dispose of the equity interests in the Acquired Companies.

Section 3.6 Litigation. There is no: (a) Action pending or, to the Knowledge of the Sellers, threatened (and to the Knowledge of the Sellers, no event has
occurred or circumstances exist that is reasonably likely to give rise to, or serve as a basis for, any Action), against the Business or the Acquired Companies, or any of their
respective material properties or material assets (or by or against any of the Sellers or any Affiliate thereof and relating to any of the Acquired Companies), in each case, that is
or would reasonably be expected to materially adversely impact the Business; (b) material settlement agreement currently in effect with respect to the Business; (c¢) outstanding,
pending, or, to the Knowledge of the Sellers, threatened Orders (and to the Knowledge of the Sellers, no event has occurred or circumstances exist that is reasonably likely to
give rise to, or serve as a basis for, any Order) against, the Business, the Acquired Companies or to which any Acquired Company is otherwise a party, in each case, that is or
would reasonably be expected to materially adversely impact the Business; or (d) as of the date hereof, Action pending or to the Knowledge of the Sellers, threatened against the
Acquired Companies, the Sellers or any Affiliate of the Sellers that challenges or seeks to prevent, enjoin or otherwise delay the Transactions.

Section 3.7 Brokers. No Person is or will be entitled to any brokerage, finder’s, investment banker’s, financial advisor or other fee, commission or like
payment paid or payable by an Acquired Company solely as a result of or in connection with the consummation of the Transactions.

Section 3.8 Financial Statements. The Sellers have delivered or made available to the Purchaser complete and correct copies of (a) the combined audited
financial statements (containing balance sheets, statements of operations, statement of changes in net parent investment and cash flow) of the Business for the years ended
December 31, 2018 and December 31, 2017 and the related combined statements of income and cash flows for each of the periods then-ended (collectively, the “Audited
Financial Statements™) and the related notes to the Audited Financial Statements; and (b) the unaudited interim combined financial statements of the Business consisting of the
combined balance sheet of the Business as at September 30, 2019 and the related combined statements income and cash flows for the nine-month period then-ended September
30, 2019, which unaudited financial statements do not include the adjustments and footnotes (collectively, with the Audited Financial Statements, the “Financial Statements”).
The Financial Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, except as may be noted therein. The
Financial Statements (including the related notes and schedules) fairly present in all material respects the financial position of the Business as of the respective dates they were
prepared and each of the related statements of operations and statement of changes in net parent investment and cash flows (including the related notes and schedules) fairly
present in all material respects the results of operations, changes in net parent investment and changes in cash flows, as the case may be, of the Business for the respective period
set forth therein, in each case in accordance with GAAP consistently applied during the periods involved, except as may be noted therein. The Financial Statements have been
prepared from the books and records of the Businesses and which books and records accurately reflect in all material respects the transactions and dispositions of the Business.

Section 3.9 No Undisclosed Liabilities. The Acquired Companies do not have any Liabilities required under GAAP to be reflected on a balance sheet
except for those Liabilities (a) accurately reflected or reserved against in the Balance Sheet as of the Balance Sheet Date, (b) incurred in the ordinary course of business
consistent with past practice since the Balance Sheet Date, (c) that will be discharged or paid off at or prior to the Closing or (d) that would not be, and would not reasonably
be expected to be, individually or in the aggregate, material to the Business.

Section 3.10 Absence of Certain Developments. Since the Balance Sheet Date, except as set forth onSection 3.10 of the Sellers Disclosure Schedule or as
expressly contemplated herein, (a) each of the Acquired Companies has conducted its respective businesses in all material respects in the ordinary course of business; (b) there
has been no Material Adverse Effect; and (c) none of the Acquired Companies has taken any action (or agreed or committed to take any action) which, other than in the
ordinary course of business, if taken after the date hereof would require the Purchaser’s consent in accordance with clauses (i), (ii), (iii), (vi), (vii), (viii), (ix), (x), (xi) (xii),
(xiii), (xiv) or (xx) (to the extent relating to the foregoing clauses) of Section 5.1(b).

Section 3.11 Title to Assets: Properties.
(a) Section 3.11(a) of the Sellers Disclosure Schedule sets forth a complete and accurate list of all of the material real property owned by the

Acquired Companies as of the date hereof (the “Owned Real Property”). The Acquired Companies have fee simple or comparable valid title to all Owned Real Property, free
and clear of all Liens, except Permitted Liens.

(b) Section 3.11(b) of the Sellers Disclosure Schedule sets forth a complete and accurate list of all of the material real property leased by the
Acquired Companies as of the date hereof (the “Leased Real Property”) as well as a list of all leases, licenses, occupancy agreements and amendments thereto and guaranties
thereof (collectively, “Leases”). The Acquired Companies have a leasehold or subleasehold (as applicable) interest in all Leased Real Property, free and clear of all Liens, except
Permitted Liens. All Leases for the Leased Real Property under which any Acquired Company is a lessee or sublessee are in full force and effect and are enforceable in
accordance with their respective terms, except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, and
subject to the effect of applicable Enforceability Exceptions. None of the Acquired Companies is in default or otherwise in breach under any such Lease and, to the Knowledge
of the Sellers, no other party is in default or otherwise in breach thereof, except for breaches or defaults that would not have, and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect. No party to any such Lease has notified any of the Acquired Companies in writing that it is exercising any
termination right with respect thereto, and to the Knowledge of the Sellers, there is no dispute, oral agreement or forbearance program in effect with respect to any such Lease.
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() There is no pending or, to the Knowledge of the Sellers, threatened condemnation or other eminent domain proceeding affecting any Owned Real
Property or Leased Real Property or any sale or other disposition of any Owned Real Property or Leased Real Property in lieu of condemnation.

(d) The Acquired Companies collectively (i) have good and marketable title to, or a valid license to use or leasehold interest in, all the tangible
personal property of the Acquired Companies (except properties sold or otherwise disposed of since the date hereof in the ordinary course of business consistent with past
practice), free and clear of all Liens except Permitted Liens; and (ii) are the lessee of all tangible personal property used by the lessee under lease and are in possession of the
property purported to be leased thereunder, and each such lease is valid without default thereunder by the lessee, or to the Sellers” Knowledge, the lessor, in each case except as
would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Section 3.11(d) of the Sellers Disclosure Schedule
sets forth a complete list of all Leases of personal property, in effect on the date hereof, with respect to which any of the Acquired Companies is the lessee, involving annual
payments in excess of $500,000. The Acquired Companies are in possession of and have good title to, or valid leasehold interests in or valid rights under Contract to use, the
machinery, equipment, furniture, fixtures and other tangible personal property and assets used by the Acquired Companies in connection with the ownership and operation of the
Business, free and clear of all Liens other than Permitted Liens, except as would not have a Material Adverse Effect. All such assets and properties constitute all of the material
assets and properties used or held for use in the Business as currently conducted. At the Closing, the Purchaser shall have all requisite rights, property and assets to conduct the
operations of the Business as currently conducted in all material respects.

Section 3.12 Material Contracts.
(a) Section 3.12(a) of the Sellers Disclosure Schedule sets forth a true and complete list of the following Contracts (excluding any Benefit Plan) in

effect as of the date hereof (each a “Material Contract”):

1) Contracts containing any requirement that the Business makes, directly or indirectly, any advance, loan, extension of credit or capital
commitment or contribution to, or other investment in, any Person, or any capital expenditure after the date hereof;

(ii) Contracts containing any right of first refusal or right of first offer or similar right or that limits or purports to limit the ability of any of the

Acquired Companies (or, following the Closing, the Purchaser or its Affiliates) to own, operate, sell, transfer, pledge or otherwise dispose of any material properties or
assets;
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(iii) any Contract (1) that limits or purports to limit the ability of any of the Acquired Companies to compete in any line of business or with any
Person or in any geographic area or during any period of time, (2) providing for any material exclusivity obligations, or (3) granting any exclusive rights to products or
services;

@iv) Contracts obligating the Acquired Companies or any counterparty to purchase or obtain a minimum or specified amount (other than where
such amount is less than $2,000,000 (or equivalent) per annum) of any product or service, or granting any right of first refusal, right of first offer or similar right with

respect to any material assets of the Business;

W) Contracts relating to the acquisition or disposition of any business (whether by merger, sale of stock, sale of assets or otherwise) that
include any earn-out or other similar contingent obligation to be paid by the Acquired Companies after the date hereof;

(vi) any Contract that requires, during the remaining term of such Contract, either (A) annual payments to or from the Acquired Companies of
more than $2,000,000 or (B) aggregate payments to or from the Acquired Companies of more than $2,000,000, except for Contracts meeting the requirement of
Section 3.12(a)(iv);

(vii) interest rate, currency or other hedging Contracts;

(viii) any grant of a license (A) by a third party in favor of the Sellers or any of their Affiliates to material Business Intellectual Property, or (B) by
the Sellers or any of their Affiliates in favor of any third party to material Business Intellectual Property, in each case under a Contract involving annual payments in

excess of $2,000,000;

(ix) any joint venture, strategic alliance, partnership or similar arrangement involving a sharing of profits or expenses of payments based on
material revenues or profits of the Business;

(x) all Contracts with any Governmental Entity to which any Acquired Company is a party;

(xi) all Contracts that (i) are between or among an Acquired Company on the one hand and any of the Sellers or any Affiliates (excluding the
Acquired Companies), directors or officers of the Sellers or their Affiliates (excluding the Acquired Companies), on the other hand and (ii) will survive the Closing;

(xii) all broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research, marketing consulting and
advertising Contracts to which any of the Acquired Companies is a party requiring payments on an annual or aggregate basis in excess of $2,000,000;
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(xiii) any Contract relating to the incurrence of Indebtedness for borrowed money (including for the purposes of thisSection 3.12(a)(xv) any
letters of credit, performance bonds and surety bonds, whether or not drawn or called) in an amount in excess of $2,000,000; and

(xiv) any other Contract that is material to the business and operations of the Acquired Companies taken as a whole and not otherwise disclosed

pursuant to this Section 3.12(a).

(b) Each Material Contract is in full force and effect and, in accordance with its terms, constitutes a legal, valid, binding and enforceable obligation
of the applicable Sellers or the Acquired Companies party thereto and, to the Knowledge of the Sellers, of the other parties thereto, except where such failures to be valid,
binding, enforceable or in full force and effect have not been and would not reasonably be expected to be, individually or in the aggregate, materially adverse to the Acquired
Companies, taken as a whole, and subject to the effect of applicable Enforceability Exceptions. Except as otherwise set forth on Section 3.12(b) of the Sellers Disclosure
Schedule, none of the Sellers nor the Acquired Companies, as applicable, nor, the Knowledge of the Sellers, any other party thereto, is in material breach of or default under (or
is alleged to be in breach of or default under), or has provided or received as of the date hereof any notice of any intention to terminate any Material Contract. Except as would
not have, and would not reasonably be expected to have, individually or in the aggregate, be materially adverse to the Acquired Companies taken as a whole, no event,
circumstance or condition has occurred that, to the Knowledge of the Sellers, with the lapse of time or the giving of notice, or both, other than entering into and performing this
Agreement and the agreements and transactions contemplated hereby, would constitute a breach of any Material Contract or result in the right to terminate, or cause or permit
the acceleration or other material changes of any right or obligation or the loss of any material benefit thereunder by the Sellers or by the applicable Acquired Company, or any
other party thereto. Correct and complete copies of each Material Contract (including all modifications, amendments and supplements thereto and waivers thereunder) have
been made available to the Purchaser.

Section 3.13 Insurance. Section 3.13 of the Sellers Disclosure Schedule sets forth a list of all material and current insurance policies maintained by the
Sellers or their Affiliates (including the Acquired Companies) that are related to the Business (the “Business Insurance Policies”). Such policies are in full force and effect.
Except as would not be, and would not reasonably be expected to be, individually or in the aggregate, materially adverse to the Acquired Companies taken as a whole, the
Sellers or their Affiliates (including the Acquired Companies) have paid all premiums due and have otherwise performed all of their obligations under each Business Insurance
Policy in accordance with the payment terms thereof.

Section 3.14 Customers and Suppliers. Section 3.14 of the Sellers Disclosure Schedule sets forth a true and complete list of the (a) ten (10) largest customers
and (b) ten (10) largest suppliers, respectively, each of the Merisant line of Business and the Mafco line of Business, respectively, as measured by the dollar amount of
purchases thereby or therefrom (respectively), for the 12-month period ended December 31, 2018, and for the 9-month period ended September 30, 2019. As of the date of this
Agreement, except as otherwise set forth on Section 3.14 of the Sellers Disclosure Schedule, none of the customers or suppliers listed onSection 3.14 of the Sellers Disclosure
Schedule has given written notice of (i) termination of the customer or supply relationship with the Business or (ii) any material reduction in the amount of products purchased
from or of the materials or other goods supplied to, or any material change to the pricing or volume terms of its business with, the Business, and has not received written notice
that any of the customers or suppliers intends to cease to supply goods or services to any of the Acquired Companies or to otherwise terminate or materially reduce its
relationship with such Acquired Company.
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Section 3.15 Compliance with Legal Requirements; Permits. Except as would not have, and would not reasonably be expected to, individually or in the
aggregate, materially adversely affect the Acquired Companies taken as a whole: (a) the Acquired Companies are in compliance with all Laws applicable to the Acquired
Companies or their respective properties or assets or the Business; (b) since December 31, 2017, none of the Acquired Companies has received any written notice of or been
charged with a violation of any such Laws related to or affecting the Business or the Acquired Companies; (c) each of the Acquired Companies has all Permits that are required
for the operation of the Business as presently conducted, and all Permits obtained by any of the Acquired Companies are valid and in full force and effect; (d) none of the
Acquired Companies is in default under or violation or breach of, and no event has occurred which, with the lapse of time or the giving of notice, or both, would constitute a
default under or violation or breach of any term, condition or provision of any Permit or would reasonably be expected to result in the revocation, suspension, lapse or limitation
of any Permit; (e) since December 31, 2017, none of the Permits has been challenged, suspended or revoked and, to the Knowledge of the Sellers, no written statement of
intention to challenge, suspend or revoke or fail to renew any such Permit has been received by any of the Acquired Companies; and (f) all fees and charges with respect to such
Permits as of the date hereof have been paid in full.

Section 3.16 Food Safety. Except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect:
(a) Since December 31, 2017, each Food Product has complied with all applicable product labeling requirements and other regulatory requirements,

quality control and similar standards, whether contractual, statutory, regulatory or imposed by the Acquired Companies’ policies or a third-party certifying body.

(b) All Food Products: (i) have been properly formulated, manufactured, processed, handled, stored, tested, transported, and distributed, packaged,
and labeled in material compliance with all applicable requirements under the FDCA and other Laws and are fit for human consumption, (ii) are of good and merchantable
quality and condition, (iii) comply with the U.S. Federal Food, Drug and Cosmetic Act of 1938, as amended (“EDCA”), and the rules and regulations promulgated thereunder,
state unfair competition and deceptive trade practices statutes, Food Allergen Labeling and Consumer Protection Act of 2004, the Organic Foods Production Act (“ OFPA”), all
comparable state and international Laws and each of their applicable implementing regulations, including, but not limited to, all state unfair competition and deceptive trade
practices statutes, any applicable rules, regulations or standards of the United States Department of Agriculture (“USDA”) or Federal Trade Commission (“ETC”) and all other
applicable Laws governing the purity, labeling, manufacturing, marketing and/or advertising of food sold for human consumption in all material respects as in effect as of the
date hereof, (collectively, together with the FDCA, “Food Laws”), (iv) are neither adulterated in any material respect nor, at any time after December 31, 2017, have been
adulterated or misbranded in any material respect within the meaning of the FDCA or other Food and Beverage Laws; nor are they now, or at any time after December 31, 2017
have they been, products that may not, under Section 404, 505 or 512 of the FDCA, be introduced into United States commerce, or introduced into commerce under the
applicable Laws of international jurisdictions where such products are distributed or sold, and (v) have, since December 31, 2017, consisted only of FDA-approved food and
color additives, prior sanctioned substances and “generally recognized as safe” ingredients, met all applicable FDA, USDA and state requirements, and satisfied the applicable
food grade specifications of the Food Chemicals Codex. All “generally recognized as safe” ingredients have been notified to, or affirmed or listed by the FDA as “generally
recognized as safe” for their intended use in the products.
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(c) All manufacturing operations conducted by or for the benefit of an Acquired Company have been and are being conducted in material
compliance with applicable FDA and USDA current Good Manufacturing Practice and hazard analysis critical control point regulations, principles and standards for food
products, registration, permit, and licensing requirements pertaining to such manufacturing operations, and any other comparable and applicable Laws and/or Food Laws (except
to the extent that the failure to so comply would not constitute a Material Adverse Effect with respect to the Acquired Companies).

(d) Since December 31, 2017, to the Knowledge of the Sellers, (i) no Food Product has been the subject of any voluntary withdrawal or any
mandatory or voluntary recall, public notification, or notification to any Governmental Entity, or any similar action; and (ii) no customer or subsequent purchaser of any Food
Product has asserted a claim with respect to any nonconformity of any such Food Product with applicable specifications, warranties, labeling requirements, regulatory
requirement, quality control or similar standards, whether contractual, statutory, regulatory or imposed by any Acquired Company’s policies or third-party certifying body.

(e) Since December 31, 2017, neither the Acquired Companies nor any of their Subsidiaries have received written notice of, or been subject to, any
finding of deficiency or noncompliance, material penalty, fine or sanction, request for corrective or remedial action, criminal action issued, initiated, or threatened by the FDA,
USDA, FTC, or any comparable state Governmental Entity, or other compliance or enforcement action, in respect of any of (i) the Food Products or (ii) the facilities at which
the Food Products are manufactured, packaged or initially distributed.

® It is agreed and understood that no representation or warranty is made by the Sellers in this Agreement in respect of food safety matters, other
than the representations and warranties set forth in this Section 3.16.

Section 3.17 Environmental Matters.

(a) Except as would not be, and would not reasonably be expected to be, individually or in the aggregate materially adverse to the Acquired
Companies taken as a whole:
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1) since December 31, 2017, the Acquired Companies and the facilities and operations on the Owned Real Property and the Leased Real
Property have been in compliance with applicable Environmental Laws applicable to the Acquired Companies, all past non-compliance has been resolved without
ongoing obligations or costs and there are no proceedings that are pending or threatened that would be reasonably expected to result in fines, penalties or sanctions
arising out of actual or alleged non-compliance with Environmental Laws;

(ii) since December 31, 2017, the operation of the Business has been in compliance with all Environmental Laws, which compliance includes
obtaining, maintaining and complying with any Permits required under all applicable Environmental Laws and necessary to operate the Business (each an
“Environmental Permit”);

(iii) none of the Acquired Companies is subject to any pending, or to the Knowledge of the Sellers, threatened claim alleging that it is in
violation of any Environmental Law or any Environmental Permit or that any Acquired Company has any Liability under any Environmental Law;

@iv) there are no pending or, to the Knowledge of the Sellers, threatened investigations of the Acquired Companies, or any currently or
previously owned or leased real property of the Acquired Companies under Environmental Laws that would reasonably be expected to result in the Sellers incurring any
Liability pursuant to any Environmental Law;

) to the Knowledge of the Sellers, there is not present in, on, under emanating to or from, any of the Owned Real Property or Leased Real
Property, or any other location for which the Acquired Companies are responsible, any quantities or concentrations of Hazardous Materials; and

(vi) to the Knowledge of the Sellers, none of the Acquired Companies has installed, used, generated, treated, disposed of or arranged for the
disposal of any Hazardous Materials in any manner so as to create any Liability under any applicable Environmental Law or any other Liability for the Acquired

Companies or the Purchaser.

(b) It is agreed and understood that no representation or warranty is made by the Sellers in respect of environmental matters, other than the

representations and warranties set forth in this Section 3.17.

Section 3.18 Taxes.

(a) Except as set forth on Section 3.18(a) of the Sellers Disclosure Schedule, each of the Acquired Companies has duly and timely filed (taking into

account any applicable extensions of time to file) all material Tax Returns required to be filed by it, and all such Tax Returns are true, correct, and complete in all material

respects. Each of the Acquired Companies has paid all material Taxes due and payable by it (whether or not shown as due on such Tax Returns), except for Taxes being

contested in good faith and for which reserves have been established in accordance with GAAP. The unpaid Taxes of the Acquired Companies (for the absence of doubt,

calculated on the basis of a closing of the books as of the Closing Date) will not, as of the Closing Date, exceed the reserves for Tax Liability (excluding any reserve for deferred
Taxes established to reflect timing differences between book and Tax income) set forth in the applicable Financial Statements, as adjusted for the passage of time in accordance

with the past custom and practice of the Acquired Companies in filing Tax Returns.
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(b) Each of the Acquired Companies has withheld and paid to the appropriate Taxing Authority all material Taxes required to be withheld and paid
in connection with amounts paid or owing to any employee, creditor, stockholder, independent contractor or other third party.

(c) None of the Acquired Companies has waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to any
Tax assessment or deficiency, which waiver or extension has not since expired.

(d) There are no Liens for Taxes upon any of the assets of any Acquired Company, other than Permitted Liens.

(e) No Tax audits or administrative or judicial Tax proceedings are pending or being conducted, or threatened in writing, with respect to the
Acquired Companies. None of the Acquired Companies have been audited by any Taxing Authority during the last five (5) years, and no change or adjustment has been
required in connection with any such audit during the last five (5) years. None of the Acquired Companies have applied for a ruling relating to Taxes or entered into a “closing
agreement” as described in Section 7121 of the Code (or any comparable provisions of state, local or foreign Law) with any Governmental Entity which could be binding on the
Purchaser, Acquired Companies, or any of their Affiliates after the Closing Date. No power of attorney that is currently in force has been granted with respect to any matter
relating to Taxes that could affect the Acquired Companies. Each Acquired Company that has received a ruling related to Taxes from a Taxing Authority or benefits from a Tax
holiday is and has been in compliance with the terms of such ruling or holiday and no material fact on which such ruling or qualification for such holiday was based has changed
in a manner that would render such ruling void or inapplicable or cause the Acquired Company to no longer qualify for the Tax holiday.

63} Except as set forth on Section 3.18(f) of the Sellers Disclosure Schedule, none of the Acquired Companies (i) has been a member of an affiliated
group filing a consolidated federal income Tax Return (or members if a combined, unitary or other group for state, local or foreign Tax purposes (other than an affiliated,
Combined, consolidated, unitary or other group the common parent of which was any of the Sellers, any of their Subsidiaries or any Acquired Company) or (ii) has any liability
for the Taxes of any person (other than the Sellers, any of their Subsidiaries or any Acquired Company) under Treasury Regulations Section 1.1502-6 (or any similar provision
of state, local or foreign Tax Law) or as a transferee or successor. None of the Acquired Companies is a party to or bound by any Tax indemnity, Tax sharing or Tax allocation
Contract, or any other contractual obligation to pay the Tax obligation of another Person (other than (x) any such agreement solely among the Acquired Companies and (y) any
Tax allocation, indemnity or sharing provision in agreements entered into in the ordinary course of business consistent with past practice and not primarily concerning Taxes).
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(2) None of the Acquired Companies has been, within the past two (2) years a “distributing corporation” or a “controlled corporation” in a
distribution of stock intended to qualify for tax-free treatment under Section 355 of the Code.

(h) None of the Acquired Companies has been a party to a transaction that is a “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4 or any other transaction requiring disclosure under analogous provisions of state, local or foreign Tax Law.

@) Except as set forth onSection 3.18(i) of the Sellers Disclosure Schedule, no claim has ever been made by a Taxing Authority in a jurisdiction
where an Acquired Company does not file Tax Returns that such Acquired Company is or may be subject to taxation by that jurisdiction.

1) None of the Acquired Companies have a permanent establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or
fixed place of business in a country other than the country in which it is organized or are treated as “surrogate foreign corporations” as defined in Section 7874(a)(2)(B) of the
Code or domestic corporations as a result of the application of Section 7874(b) of the Code.

k) Section 3.18(k) of the Sellers Disclosure Schedule sets forth the name of each Acquired Company and its tax classification for U.S. federal
Income Tax purposes, its jurisdiction of organization (and, if different, its jurisdiction of Tax residence), the holders of its equity interests.

1) The Acquired Companies are in compliance in all material respects with all applicable transfer pricing Laws, including the execution and
maintenance of contemporaneous documentation substantiating transfer pricing practices and methodologies.

(m) None of the Acquired Companies are, or ever have been, a (i) “United States real property holding corporation” within the meaning of
Section 897(c)(2) of the Code or an entity that has ever made the election provided under section 897(i) of the Code.

(n) None of the Acquired Companies are or will be liable for any material Tax, in any Post-Closing Tax Period, as a result of (i) a change in method
of Tax accounting or period made on or prior to the Closing Date, (ii) an installment sale or “open transaction” disposition occurring on or prior to the Closing Date, (iii) a
prepaid amount received, accrued, or paid on or prior to the Closing Date, (iv) an election under Section 108(i) of the Code made on or prior to the Closing Date,
(v) intercompany transactions or excess loss accounts described in Treasury regulations under Section 1502 of the Code (or any similar provision of state, local, or non-U.S. Tax
Laws) with respect to a transaction occurring prior to the Closing Date, or (vi) any other election prior to the Closing Date that has deferred more than an immaterial amount of
income (or accelerated more than an immaterial item of loss or deduction) that would otherwise have accrued, including in each case comparable provisions of state, local and
non-U.S. Laws.

(0) The Acquired Companies have timely paid in full any Taxes imposed with respect to amounts that any of the Acquired Companies are required to
include in income as a result of the application of Section 965 of the Code (and any similar or analogous provisions of state or Local Law) and none of the Acquired Companies
have made an election pursuant to Section 965(h) of the Code with respect to any such amounts.
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(p) Except as set forth on Section 3.18(p) of the Sellers Disclosure Schedule, the Acquired Companies have properly collected and remitted all
material amounts of sales and use taxes, value-added tax and other similar charges with respect to sales or services made to their customers or other third Persons required to
have been collected and remitted, or have complied in all material respects with any requirements to obtain any appropriate tax exemption certificates and other documentation
for all sales and services made without charging or remitting sales and use tax, value-added tax or other similar charges that qualify as exempt from sales and use tax, value-
added tax, or other similar charges under applicable Law.

(@ The Sellers hold abandoned/unclaimed property and remit such property to the appropriate state after expiration of the statutorily defined holding
period and if required file abandoned/unclaimed property reports. Except as set forth on Section 3.18 of the Sellers Disclosure Schedule, none of the Acquired Companies have
participated or will participate in an abandoned / unclaimed property voluntary disclosure program (“VDA”) or have had material amounts of abandoned/unclaimed property
held during the historical Tax Period.

Section 3.19 Intellectual Property.
(a) Section 3.19(a) of the Sellers Disclosure Schedule sets forth an accurate and complete list of all registrations, and pending applications to register,

patents, marks and domain names owned in the Business Intellectual Property (“Registered Intellectual Property”), including, where applicable, to the Knowledge of the Sellers,
(i) the name of the applicant or registrant of record and the current owner, (ii) the registration, issuance and application numbers, (iii) the jurisdictions in which each such item of
Business Intellectual Property has been issued or registered or in which any application for such issuance and registration has been filed (and, with respect to domain names, the
relevant domain name registrar). An Acquired Company owns and possesses all right, title and interest in and to, or have a valid and enforceable license to use, all of the
material Business Intellectual Property. The Business Intellectual Property owned or purported to be owned by the Acquired Companies is, to the Knowledge of the Sellers,
valid and enforceable, and, with respect to the Registered Intellectual Property is in full force and effect, and as of the Closing, all applications included in the Registered
Intellectual Property remain pending and have not been refused.

(b) To the Knowledge of the Sellers, the Business is not infringing, misappropriating or violating any Intellectual Property of any Person in a manner
that has been or would be, individually or in the aggregate, material to the Business. Neither the Sellers nor the Acquired Companies has received any written notice since
December 31, 2017, alleging that any of the Acquired Companies is infringing, misappropriating or violating any Intellectual Property of any Person in connection with the
Business, except for those allegations that would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(c) The Business Intellectual Property constitutes all Intellectual Property used in or necessary or sufficient for the conduct of the Business as it is

currently conducted. The Acquired Companies have taken commercially reasonable security measures to protect, maintain and enforce the Business Intellectual Property and
the secrecy, confidentiality and value of all trade secrets and other confidential information of the Acquired Companies.
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(d) It is agreed and understood that no representation or warranty is made by the Sellers in respect of Intellectual Property matters other than the
representations and warranties set forth in Section 3.3, Section 3.12, and this Section 3.19.

Section 3.20 Employee Benefit Plans.
(a) Section 3.20(a) of the Sellers Disclosure Schedule sets forth, as of the date hereof, a true, complete and correct list of each material Benefit Plan

and separately identifies each material Business Benefit Plan, including any Benefit Plan for the benefit of Non-U.S. Business Employees. The Sellers have made available to
the Purchaser, with respect to each material Business Benefit Plan, true, complete and current copies of (i) all documents pursuant to which the material Benefit Plan is
maintained, funded and administered (including, if applicable, the plan and trust documents, any amendments thereto, and any insurance contracts or service provider
agreements); (ii) where the Business Benefit Plan has not been reduced to writing, a written summary of all material plan terms and (iii) to the extent applicable, (A) a current
Internal Revenue Service advisory, opinion or favorable determination letter, (B) the most recent summary plan description required under ERISA and (C) the most recent
annual reports (Form 5500 series).

(b) Except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, each
Business Benefit Plan and all related trusts, insurance contracts and funds have at all times been established, maintained, and administered in compliance with its terms and
applicable provisions of ERISA and any other applicable Laws. All contributions or payments with respect to Benefit Plans have been timely made.

(c) Except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (i) there
are no pending or, to the Knowledge of the Sellers, threatened Actions, with respect to any Business Benefit Plan (other than claims for benefits in the ordinary course of
business consistent with past practice) or any administrator or fiduciary thereof, and to the Knowledge of the Sellers, no fact or circumstance exists that would reasonably be
expected to give rise to any such Action and (ii) no Business Benefit Plan is or, within the last six (6) years has been, the subject of an examination or audit by a Governmental
Entity, or the subject of an application or filing under, or a participant in, a government-sponsored amnesty, voluntary compliance, self-correction or similar program.

(d) Each Benefit Plan that is intended to be qualified under Section 401(a) of the Code is so qualified and has either received a favorable
determination letter from the Internal Revenue Service or the Benefit Plan is a prototype or volume submitter plan that may rely on a favorable opinion or advisory letter issued
by the Internal Revenue Service. To the Knowledge of the Sellers, nothing has occurred and no circumstance exists that would reasonably be expected to adversely affect the
qualified status of such Benefit Plan or result in a requirement to voluntarily correct any qualification defects to maintain the qualified status of the Benefit Plan (or the tax-
exempt status of any related trust).
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(e) Neither the Acquired Companies nor any ERISA Affiliate has during the last six (6) years been a party to or maintained, sponsored, contributed
to or has been obligated to contribute to, or had any liability with respect to (i) any plan subject to Title IV of ERISA, including a Multiemployer Plan; (ii) a “multiple employer
plan” (within the meaning of ERISA or the Code); (iii) a self-funded health or welfare benefit plan; (iv) any voluntary employees’ beneficiary association (within the meaning
of Section 501(c)(9) of the Code); or (v) any arrangement that provides medical, life insurance or other welfare benefits to any current or future retired or terminated employee
(or any dependent thereof) other than as required pursuant to , Section 4980B of the Code or the Consolidated Omnibus Budget Reconciliation Act, as amended (“COBRA”) (or
equivalent state or foreign Law). Any self-funded health or welfare Benefit Plan has complied in all material respects with all applicable accrual obligations and funding
requirements.

® With respect to any Business Benefit Plan that is an “employee pension benefit plan” under ERISA: (i) no Liability under Title IV of ERISA has
been incurred that has not been satisfied in full and no condition exists that is likely to cause the Acquired Companies, its subsidiaries or any of their respective ERISA
Affiliates to incur Liability thereunder, other than liability for premiums due to the Pension Benefit Guaranty Corporation (“PBGC”) (which premiums have been paid when
due), (ii) no failure to satisfy the “minimum funding standards” within the meaning of Section 302 of ERISA and Section 412 of the U.S. Code (whether or not waived) has
occurred, (iii) no “reportable event” (as defined in Section 4043 of ERISA), whether or not waived, has occurred or is reasonably expected to result, (iv) all contributions
required to be made to any such plan have been timely made, and (v) there has been no determination that any such plan is, or is expected to be, in “at risk” status (within the
meaning of Section 303 of ERISA).

(€] The Acquired Companies are and at all times have been, to the extent applicable, in compliance in all material respects with all applicable
requirements of the Patient Protection and Affordable Care Act of 2010, as amended, and all regulations thereunder (collectively, the “ ACA”). No excise tax or penalty under
the ACA, including Sections 4980D and 4980H of the Code, is outstanding, has accrued, or has arisen with respect to any period prior to Closing.

(h) Except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, there has
been no, and the execution of this Agreement will not result in any, non-exempt “prohibited transaction” (within the meaning of Section 406 of ERISA or Section 4975 of the
Code) with respect to any Business Benefit Plan.

1) Except as set forth onSection 3.20(i) of the Sellers Disclosure Schedule, neither the execution and delivery of this Agreement nor the
consummation of the Transactions will (either alone or in conjunction with any other event): (i) result in any payment or benefit (including, without limitation, severance,
unemployment compensation, golden parachute or otherwise) becoming due to any current or former director, officer, employee or independent contractor of the Acquired
Companies from the Acquired Companies under any Benefit Plan or otherwise; (ii) increase the amount of any compensation or benefits otherwise payable by any Acquired
Company under any Business Benefit Plan; or (iii) result in the acceleration of the time of payment, funding or vesting of any compensation or benefits under any Business
Benefit Plan. No amount paid or payable (whether in cash, in property, or in the form of benefits) by the Acquired Companies in connection with the Transactions (either alone
or in conjunction with any other event) will be an “excess parachute payment” within the meaning of Section 280G of the Code. The Acquired Companies have no obligation to
make a “gross-up” or similar payment in respect of any taxes that may become payable under Section 4999 of the Code.
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) Each Business Benefit Plan that is a “nonqualified deferred compensation plan” within the meaning of Section 409A of the Code has at all times
been administered, operated and maintained in material compliance with the requirements of Section 409A of the Code. The Acquired Companies have no obligation to make a
“gross-up” or similar payment in respect of any taxes that may become payable under Section 409A of the Code.

k) Except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, all
Business Benefit Plans maintained, sponsored, or contributed to pursuant to the Laws of a country other than the United States (each, a “Non-U.S. Plan”) (i) have been
maintained in compliance with all applicable requirements (including applicable Law), (ii) that are intended to qualify for special Tax treatment meet all requirements for such
treatment, (iii) that are required to be funded and/or book-reserved are funded and/or book-reserved, as appropriate, in accordance with GAAP and, if required, applicable Law,
and (iv) have been registered to the extent required, and have been maintained in good standing with applicable Governmental Entities. Except as would not have, and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (I) none of the Non-U.S. Plans (other than pension plans) provide for retiree
benefits or for benefits to retired employees or to the beneficiaries or dependents of retired employees and (II) all employee data necessary to administer each Non-U.S. Plan in
accordance with its terms and conditions and applicable Laws is in possession of the Acquired Companies and their Subsidiaries and such data is sufficient for the proper
administration of such Non-U.S. Plan.

Section 3.21 Labor Matters.
(a) Section 3.21(a) of the Sellers Disclosure Schedule sets forth a complete list of each collective bargaining, works council, union representation,

labor union or similar Contract to which any Acquired Company is a party as of the date hereof. No labor organization, as defined in the National Labor Relations Act of 1947,

as amended, or similar federal, state, local Laws (the “NLRA”), currently claims any right of representation concerning any of the Business Employees. No collective bargaining
agreement or other legally binding commitment to any trade union, employee group or labor organization (as defined in the NLRA) is currently being negotiated and, to the
Knowledge of the Sellers, no organizing effort is currently being made with respect to any of the Business Employees.

(b) Since December 31, 2017, there have been no (i) strikes, work stoppages, picketing, slowdowns, lockouts or labor-related arbitrations, (ii) unfair
labor practices charges against or involving the Acquired Companies or (iii) proceedings seeking to compel the Acquired Companies to bargain with any labor organization, in
each case, that relate to any Business Employees.

() Since December 31, 2017, (i) each of the Acquired Companies has been in compliance in all material respects with (A) the terms and conditions
of any collective bargaining agreement applicable to Business Employees, and (B) all applicable Laws and Orders with respect to the employment of Business Employees,
including employment practices, employee classification, labor relations, health and safety, wages, hours and terms and conditions of employment and fair labor standards, (ii)
except as would not result in material liability to the Acquired Companies taken as a whole, each of the Acquired Companies has declared and paid all applicable social security
charges and contributions on due time, (iii) there are no material Actions or disputes pending or, to the Knowledge of the Sellers, threatened or reasonably anticipated against
the Acquired Companies or any of the Business Employees relating to any of the foregoing Laws and (iv) except as would not result in material liability to the Acquired
Companies taken as a whole, all Business Employees have been paid all wages, salaries, commissions, bonuses, social insurance, housing fund, overtime payment, benefits and
other compensation due to or on behalf of such Person.
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(d) The Acquired Companies have no material liability with respect to any misclassification of: (i) any Person as an independent contractor rather
than as an employee, (ii) any employee leased from another employer, or (iii) any employee currently or formerly classified as exempt from overtime wages. Except as would
not result in material liability to the Acquired Companies taken as a whole, the Acquired Companies have (i) obtained Forms I-9 for each Business Employee working as an
employee in the United States and such other verification documentation required for each Non-U.S. Business Employee and (ii) retained such forms for the required period
pursuant to the United States Immigration Reform and Control Act or similar foreign, state or local Laws.

(e) Section 3.21(e) of the Sellers Disclosure Schedule contains a list of Business Employees as of the date hereof, which list includes for each
Business Employee: work location, position, date of hire, base salary or hourly wage rate, as applicable, and each employee’s designation as either exempt or non-exempt from
the overtime requirements of the Fair Labor Standards Act or similar applicable Law, leave status and return to work date (if applicable). To the Knowledge of the Sellers, no
Key Business Employee has notified any of the Acquired Companies that such employee will cancel or otherwise terminate his/her relationship with the relevant Acquired
Company, or is being terminated by the relevant Acquired Company.

No Acquired Company has (i) at any time within the six (6) months preceding the date of this Agreement, had any “plant closing” or “mass
layoff” (as defined by the Worker Adjustment and Retraining Notification Act of 1988, as amended (the “WARN Act”)) , or (ii)) WARN Act Liability that remains unsatisfied.

(2) Each Acquired Company has provided to the Purchaser all inspection reports issued since December 31, 2017 under the Occupational Safety and
Health Administration or any similar Governmental Entity (“OSHA”). There are no outstanding inspection orders or any pending or, to the Knowledge of the Sellers, threatened
charges under OSHA or any other applicable occupational health and safety legislation. Since December 31, 2017, there have been no fatal or OSHA reportable accidents that
would reasonably be expected to lead to charges under OSHA or any other applicable occupational health and safety Law. The Acquired Companies have complied in all
material respects with any Orders issued to such entity under OSHA or any other applicable occupational health and safety Law and there are no appeals of any Orders that are
currently outstanding.
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Section 3.22 Information Supplied: Form S-4: Proxy Statement. The information supplied or to be supplied by the Sellers expressly for inclusion or
incorporation by reference in the Form S-4 or Proxy Statement will not, at the date the Form S-4 is filed or declared effective or at the time the Proxy Statement is first mailed to
the Purchaser Shareholders and at the time of the Purchaser Extraordinary General Meeting to be held in connection with the Transactions after giving effect to any supplements
or updates to the Form S-4 or Proxy Statement, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they are made, not misleading.

Section 3.23 Accredited Investor; Purchase for Investment. The Sellers are accredited investors as defined in Regulation D under the Securities Act. The
Sellers (either alone or together with its advisors) have sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and
risks of its investment in the Class A Ordinary Shares issuable hereunder and are capable of bearing the economic risks of such investment. The Sellers acknowledge that the
Class A Ordinary Shares issuable hereunder have not been registered under the Securities Act, or any state securities Laws and agree that the Class A Ordinary Shares issuable
hereunder may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of without registration under the Securities Act, except pursuant to an
exemption from such registration available under the Securities Act, and without compliance with foreign securities Laws, in each case, to the extent applicable.

Section 3.24 Compliance with Anti-Corruption Laws. Except for such matters as would not have, and would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect:
(a) None of the Acquired Companies, nor to the Knowledge of the Sellers anyone acting on its or their behalf, has since December 31, 2017:
@) violated, or engaged in any activity, practice or conduct which would violate, any Anti-Corruption Law;
(i1) used corporate funds or assets for any unlawful contribution, gift, entertainment or other unlawful expense, or made any unlawful bribe,

rebate, payoff, influence payment, kickback or other unlawful payment; or

(iii) directly, or indirectly through its agents, Representatives or any other Person authorized to act on its behalf, offered, promised, paid, given,
or authorized the payment or giving of money or anything else of value (including facilitation payments) to any (1) Government Official; (2) Person; or (3) other Person
while knowing or having reason to believe that some portion or all of the payment or thing of value will be offered, promised, or given, directly or indirectly, to a
Government Official or other Person, in order to unlawfully obtain or retain business for, direct business to, or secure an unlawful advantage for, any Acquired
Company by (x) influencing any act or decision of such Government Official or such Person in his, her or its official capacity, including a decision to do or omit to do
any act in violation of his, her or its lawful duties; or (y) inducing such Government Official or such Person to use his, her or its influence or position with any
Governmental Entity or other Person to influence any act or decision.
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(b) No ownership interest in the Acquired Companies is directly or indirectly held or controlled by or for the benefit of (i) any Government Official
(other than publicly traded stock on a recognized stock exchange), (ii) any Close Family Member of any Government Official or (iii) any Governmental Entity in violation of
any Anti-Corruption Law.

() No Acquired Company, in violation of any Anti-Corruption Law:
1) employs any Government Official or a Close Family Member of any Government Official; or
(ii) has a personal, business, or other relationship or association with any Government Official or Close Family Member of any Government

Official who may have responsibility for or oversight of any business activities of such Acquired Company.

(d) Each Acquired Company has adopted and maintains adequate policies, procedures and controls to comply with all applicable Anti-Corruption
Laws in all material respects, including at a minimum policies and procedures relating to prevention of bribery, accounting for financial transactions, due diligence on third
parties and training of personnel.

(e) Since December 31, 2017, none of the Acquired Companies has been the subject of any investigation, inquiry, or enforcement proceeding by any
court, governmental, administrative or regulatory body, or any customer regarding any violation or alleged violation of any Anti-Corruption Law, and no such investigation,
inquiry or proceeding is pending or, to the Knowledge of the Sellers, threatened and there are no circumstances likely to give rise to any such investigation, inquiry or
proceeding.

® None of the Acquired Companies is barred or suspended from doing business with any Governmental Entity or has its export privileges revoked
or suspended in connection with a violation or alleged violation of any Anti-Corruption Law.

Section 3.25 OFAC Compliance. Except for such matters as would not have, and would not reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect, (a) none of the Acquired Companies nor any of their respective Representatives or other Persons acting for or on their behalf, is, or is owned or
controlled by a Person that is (i) the subject of any sanctions administered by the U.S. Department of Treasury’s Office of Foreign Assets Control (“ OFAC”) or the U.S.
Department of State, the United Nations Security Council, the European Union or other relevant sanctions authority (collectively, “Sanctions”), or (ii) located, organized, a
citizen of, or resident in a country or territory that is the subject of Sanctions (including Cuba, Iran, North Korea, Syria, Venezuela, or Crimea); and (b) the Acquired Companies
(i) have not engaged in, and are not now engaged in, directly or indirectly, any dealings or transactions with any Person, or in any country or territory, that, at the time of the
dealing or transaction, is or was the subject of Sanctions in violation of those Sanctions and (ii) have been in compliance in all material respects with, and have not been given
notice of any violation of, and is not under investigation with respect to and has not been threatened to be charged with any violation of, any applicable Sanctions.
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Section 3.26 No Other Representations or Warranties: No Reliance.

(a) Except for the representations and warranties contained in this Article III, neither the Sellers nor any other Person or entity on behalf of the
Sellers has made or makes any representation or warranty, whether express or implied, with respect to the Sellers, their Affiliates, the Business, or any of their respective
businesses, affairs, assets, Liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects
(including the reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects) or with respect to the accuracy or completeness of any
other information provided or made available to the Purchaser, their Affiliates or any of their Representatives by or on behalf of the Sellers. N either the Sellers nor any other
Person on behalf of the Sellers have made or makes any representation or warranty, whether express or implied, with respect to any projections, forecasts, estimates or budgets
made available to the Purchaser, their Affiliates or any of their Representatives of future revenues, future results of operations (or any component thereof), future cash flows or
future financial condition (or any component thereof) of any of the Sellers, their Affiliates or the Business, whether or not included in any management presentation.

(b) The Sellers, on behalf of themselves and their Affiliates, acknowledge and agree that, except for the representations and warranties contained in
Article 1V, neither the Purchaser nor any other Person or entity on behalf of the Purchaser has made or makes, and the Sellers and their Affiliates have not relied upon, any
representation or warranty, whether express or implied, with respect to the Purchaser, their Affiliates or their respective businesses, affairs, assets, Liabilities, financial
condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the assumptions
underlying such estimates, projections, forecasts, plans or prospects) or with respect to the accuracy or completeness of any other information provided or made available to the
Sellers or their Affiliates or any of their Representatives by or on behalf of the Purchaser.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Except (a) as disclosed on the Purchaser SEC Documents filed prior to the date hereof and that is reasonably apparent on the face of such disclosure to be applicable to
the representation and warranty set forth herein (other than any disclosures contained or referenced therein under the captions “Risk Factors,” “Forward-Looking Statements,”
“Quantitative and Qualitative Disclosures About Market Risk,” and any other disclosures contained or referenced therein of information, factors, or risks that are predictive,
cautionary, or forward-looking in nature); or (b) as set forth in the correspondingly numbered Section of Purchaser Disclosure Schedule (each of which shall qualify the
correspondingly numbered Sections or subsections hereof to which such Purchaser Disclosure Schedule relates, and shall qualify any other provision of this Agreement to which
the relevance of the item so disclosed to such other provision is reasonably apparent from the face of such disclosure), the Purchaser hereby represents and warrants to the
Sellers as follows:
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Section 4.1 Organization: Standing and Power.

(a) The Purchaser is a legal entity duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization. The
Purchaser has all requisite power and authority to own, operate and lease its respective properties and carry on its business as presently being conducted in all material respects.

(b) The Purchaser is qualified to do business as a foreign corporation and is in good standing under the Laws of any state of the United States or
foreign jurisdiction in which the character of the properties owned or leased by it, therein or in which the transaction of its business makes such qualification necessary, except
where the failure to be so qualified would not have, and would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.

Section 4.2 Capital Structure of Purchaser. As of the date of this Agreement, the share capital of the Purchaser is $22,100 divided into 200,000,000 Class A
ordinary shares of a par value of $0.0001 each (“Class A Ordinary Shares”), 20,000,000 Class B ordinary shares of a par value of $0.0001 each (‘Class B Ordinary Shares”),
and 1,000,000 preference shares of a par value of $0.0001 each. The Purchaser has issued 6,750,000 warrants, each exercisable for one Class A Ordinary Share for $11.50 per
share (the “Purchaser Warrants™). At the close of business on December 16, 2019: (i) 30,000,000 units, each consisting of one Class A Ordinary Share and one-half of one
Purchaser Warrant (each, a “Purchaser Unit”) were issued and outstanding, and (ii) 6,750,000 Purchaser Warrants were issued and outstanding. The issued and outstanding
Class B Ordinary Shares are convertible into up to 7,500,000 Class A Ordinary Shares upon consummation of the Transactions. All holders of Class B Ordinary Shares have
irrevocably waived any anti-dilution adjustment as to the ratio by which Class B Ordinary Shares convert into Class A Ordinary Shares or any other measure with an anti-
dilutive effect, in any case, that results from or is related to the Transactions. All issued and outstanding Class A Ordinary Shares, Class B Ordinary Shares, Purchaser Warrants
and Purchaser Units are validly issued, fully paid and non-assessable and are not subject to preemptive rights. Except for the Purchaser Warrants and Purchaser Units, there are
no outstanding (a) securities of the Purchaser convertible into or exchangeable for shares or other equity interests or voting securities of the Purchaser, (b) options, warrants or
other rights (including preemptive rights) or agreements, arrangement or commitments of any character, whether or not contingent, of the Purchaser to acquire from any Person,
and no obligation of the Purchaser to issue, any shares or other equity interests or voting securities of the Purchaser or any securities convertible into or exchangeable for such
shares or other equity interest or voting securities, (c) equity equivalents or other similar rights of or with respect to the Purchaser, or (d) obligations of the Purchaser to
repurchase, redeem, or otherwise acquire any of the foregoing securities, shares, options, equity equivalents, interests or rights. The Purchaser has no direct or indirect equity
interests, participation or voting right or other investment (whether debt, equity or otherwise) in any Person (including any Contract in the nature of a voting trust or similar
agreement or understanding) or any other equity equivalents in or issued by any other Person. The Purchaser Sponsor and its Affiliates hold Class B Ordinary Shares in an
amount representing less than or equal to 7,500,000 Class A Ordinary Shares on an as-converted basis.
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Section 4.3 Purchaser SEC Documents; Controls.

(a) The Purchaser has timely filed with or furnished to the SEC all forms, reports, schedules and statements required to be filed or furnished by it with
the SEC (such forms, reports, schedules and statements, the “Purchaser SEC Documents”). As of their respective filing dates, or, if amended or superseded by subsequent filing
prior to the date hereof, as of the date of the last such amendment or superseding filing (and, in the case of registration statements and proxy statements, on the dates of
effectiveness and the dates of the relevant meetings, respectively), each of the Purchaser SEC Documents, complied as to form in all material respects with the applicable
requirements of the Securities Act, or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder applicable to such Purchaser SEC Documents,
and none of the Purchaser SEC Documents contained, when filed or, if amended or superseded prior to the date of this Agreement, as of the date of the last such amendment or
superseding filing, any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading. To the Knowledge of the Purchaser, as of the date hereof, none of the Purchaser SEC Documents are the
subject of (i) ongoing SEC review or outstanding SEC comment or (ii) outstanding SEC investigation.

(a) The financial statements of the Purchaser contained in the Purchaser SEC Documents, including any notes and schedules thereto, (i) complied as
to form in all material respects with the rules and regulations of the SEC with respect thereto as of their respective dates; (ii) were prepared in accordance with GAAP applied
on a consistent basis during the periods involved (except as may be indicated in the notes thereto or, in the case of the unaudited statements, as permitted by Rule 10-01 of
Regulation S-X of the SEC or as may be permitted by the SEC for Quarterly Reports on Form 10-Q); and (iii) fairly presented in all material respects in accordance with
applicable requirements of GAAP (subject, in the case of the unaudited statements, to normal year-end audit adjustments) the financial position of the Purchaser and its
consolidated Subsidiaries, as of their respective dates and the results of operations and the cash flows of the Purchaser and its consolidated Subsidiaries, for the periods
presented therein.

(b) The Purchaser has established and maintains a system of “internal controls over financial reporting” (as defined in Rule 13a-15(f) and 15d-15(f)
of the Exchange Act) as required by Rule 13a-15 under the Exchange Act and the listing standards of NASDAQ. The Purchaser’s “disclosure controls and procedures” (as
defined in Rule 13a-15(e) and 15d-15(e) of the Exchange Act) are reasonably designed to ensure that all material information required to be disclosed by the Purchaser in the
reports that it files under the Exchange Act are recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that all
such material information is accumulated and communicated to the Purchaser’s management as appropriate to allow timely decisions.

Section 4.4 Trust Account. As of the date of this Agreement, the Purchaser has at least $300,000,000 plus accrued interest through December 19, 2019 (the
“Trust Amount”) in the Trust Account, with such funds invested in United States Government securities or money market funds meeting certain conditions under Rule 2a-7
promulgated under the Investment Company Act of 1940 and held in trust by the Trustee pursuant to the Trust Agreement. The Trust Agreement is in full force and effect and is
a legal, valid and binding obligation of the Purchaser and the Trustee, enforceable in accordance with its terms. The Trust Agreement has not been terminated, repudiated,
rescinded, amended, supplemented or modified, in any respect, and no such termination, repudiation, rescission, amendment, supplement or modification is contemplated. There
are no side letters and there are no agreements, Contracts, with the Trustee or any other Person that would (i) cause the description of the Trust Agreement in the Purchaser SEC
Documents to be inaccurate in any material respect or (ii) entitle any Person (other than holders of Class A Ordinary Shares who from and after the date hereof shall have
exercised their Purchaser Shareholder Redemption Right) to any portion of the proceeds in the Trust Account. Prior to the Closing, none of the funds held in the Trust Account
may be released except (A) to pay income and franchise taxes from any interest income earned in the Trust Account and (B) to redeem Class A Ordinary Shares pursuant to the
Purchaser Shareholder Redemption Right. There are no Actions pending or, to the Knowledge of the Purchaser, threatened with respect to the Trust Account.

45




Section 4.5 Information Supplied: Form S-4: Proxy Statement. The information supplied or to be supplied by the Purchaser expressly for inclusion or
incorporation by reference in the Form S-4 or Proxy Statement will not, at the date the Form S-4 is filed or declared effective or at the time the Proxy Statement is first mailed to
the Purchaser Shareholders and at the time of the Purchaser Extraordinary General Meeting to be held in connection with the Transactions, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
are made, not misleading. Notwithstanding the foregoing, no representation or warranty is made by the Purchaser with respect to statements made or incorporated by reference
in the Form S-4 or Proxy Statement based on information that was supplied by the Sellers, the Acquired Companies or their respective Representatives.

Section 4.6 Absence of Certain Changes or Events. Since April 25, 2019, (a) there has not been any Purchaser Material Adverse Effect and (b) the Purchaser
has not conducted any business other than its formation, the public offering of its securities (and the related private offerings), the making of public reports under the Exchange
Act, the search for, and preparation for the execution of, a Business Combination and in connection with the execution and delivery of this Agreement and the consummation of
the Transactions, and other activities in each case that are incidental thereto.

Section 4.7 Authority: No Violation.
(a) The Purchaser has all the requisite corporate or other power and authority to execute, deliver and perform this Agreement and to consummate the

Transactions. This Agreement has been duly and validly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery of this Agreement by
the Sellers, constitutes a valid, legal and binding agreement of the Purchaser, enforceable against the Purchaser in accordance with its terms, subject, to the effect of any
applicable Law relating to Enforceability Exceptions.

(b) The execution and delivery of this Agreement by the Purchaser, and the consummation of the Transactions, do not (and would not, with the lapse
of time or the giving of notice, or both):

@) contravene, conflict with or result in a violation of any of the provisions of the Purchaser Constitutional Documents;
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(ii) subject to obtaining the Consents and making required filings described underSection 4.8, contravene, conflict with or result in a violation
of any applicable Law or Order; or

(iii) contravene, conflict with or result in a violation or breach of, or result in a default (or give rise to any right of termination, cancellation,
payment or acceleration) under, or result in the creation of any Lien upon any of the assets or rights of the Purchaser, under any material contract of the Purchaser;

except, in the case of clauses (ii) and (iii), where such conflict, violation, default or imposition would not have, and would not reasonably be expected to have, individually or in
the aggregate, a Purchaser Material Adverse Effect.

Section 4.8 Consents and Approvals. Except for in connection with or in compliance with (a) the applicable requirements of the HSR Act, (b) the applicable
requirements of other Regulatory Laws, (c) the Exchange Act or the Securities Act and (d) such Consents as may be required under applicable state securities or “blue sky”
Laws and the securities Laws of any foreign country or the rules and regulations of the NASDAQ; or (e) the approval of the Purchaser Shareholder Proposals by the Purchaser
Shareholders and any other such reports, Consents, Permits or other filings that, if not obtained or made would not have, and would not reasonably be expected to have,
individually or in the aggregate, a Purchaser Material Adverse Effect, no Consent of a Governmental Entity is required to be obtained or made by the Purchaser in connection
with the execution and delivery of this Agreement by the Purchaser or the performance of its obligations under this Agreement or the consummation by the Purchaser of the
Transactions.

Section 4.9 Litigation. As of the date hereof, except as would not have, and would not reasonably be expected to have, individually or in the aggregate, a
Purchaser Material Adverse Effect: (a) there are no Actions pending or, to the Knowledge of the Purchaser, threatened, against the Purchaser or its Affiliates, or seeking to
prevent the Transactions; and (b) there are no Orders pending or, to the Knowledge of the Purchaser, threatened, against the Purchaser or its Affiliates or to which the Purchaser
or its Affiliates is otherwise a party, in each case relating to this Agreement or the Transactions.

Section 4.10 Brokers. Except as set forth onSection 4.10 of the Purchaser Disclosure Schedule, no Person has acted, directly or indirectly, as a broker, finder,
investment banker or financial advisor for the Purchaser in connection with the Transactions, and no Person is or will be entitled to any brokerage, finder’s or other fee,
commission or like payment in respect thereof in connection with the Transactions or based upon arrangements made by or on behalf of the Purchaser.

Section 4.11 Accredited Investor; Purchase for Investment. The Purchaser is an accredited investor as defined in Regulation D under the Securities Act. The
Purchaser is purchasing the Transferred Equity Interests for the purpose of investment for its own account and not with a view toward or for resale in connection with, any
distribution thereof or with any present intention of distributing or selling the Transferred Equity Interests. The Purchaser (either alone or together with its advisors) has
sufficient knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risks of its investment in the Transferred Equity Interests
and is capable of bearing the economic risks of such investment. The Purchaser acknowledges that the Transferred Equity Interests have not been registered under the Securities
Act, or any state securities Laws and agrees that the Transferred Equity Interests may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of
without registration under the Securities Act, except pursuant to an exemption from such registration available under the Securities Act, and without compliance with foreign
securities Laws, in each case, to the extent applicable.
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Section 4.12 No Undisclosed Liabilities. The Purchaser does not have any Liabilities that would be required under GAAP to be reflected on a balance sheet
or the notes thereto, except for those Liabilities (a) reflected or reserved against on the balance sheet of the Purchaser dated as of September 30, 2019 (including the notes
thereto) contained in the Purchaser’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2019, (b) arising in the ordinary course of business consistent with
past practice since September 30, 2019, (c) that will be discharged or paid off prior to or at the Closing, (d) Liabilities for fees and expenses incurred in connection with the
Transaction, or (e) that would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.

Section 4.13 Listing. The issued and outstanding Class A Ordinary Shares, Purchaser Warrants and Purchaser Units (the foregoing, collectively, the
“Purchaser Public Securities”) are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on NASDAQ. There is no suit, action, proceeding or
investigation pending or, to the Knowledge of the Purchaser, threatened against the Purchaser by NASDAQ or the SEC with respect to any intention by such entity to deregister
any Purchaser Public Securities or prohibit or terminate the listing of any Purchaser Public Securities on NASDAQ. The Purchaser has taken no action that is designed to
terminate the registration of the Purchaser Public Securities under the Exchange Act. The Purchaser has not received any written or, to the Purchaser’s Knowledge, oral
deficiency notice from NASDAQ relating to the continued listing requirements of the Purchaser Public Securities.

Section 4.14 Investment Company. The Purchaser is not an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
Section 4.15 Financing.
(a) The Purchaser has provided to the Sellers an executed and binding copy of the commitment letter dated as of the date hereof (attached hereto as

Exhibit I1, and together with any fee letter related thereto (with only the fee amounts and market flex provisions contained in such fee letter redacted), in each case as may be
amended or replaced in accordance with the terms hereof, and taken together with any Term Loan B Debt Commitment Letter, the “Debt Commitment Letter”) from The
Toronto-Dominion Bank, New York Branch and TD Securities (USA) LLC (together with each Affiliate thereof and each former, current and future Representative of each
such Person, the “Debt Providers”), relating to the commitment of the Debt Providers to provide, subject only to the terms and conditions set forth therein, the full amount of the
debt financing stated therein (together with any Term Loan B Financing, the “Debt Financing” and together with the Additional Equity Financing, if any, the “Financing”).
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(b) Except as set forth in the Debt Commitment Letter, there are no conditions precedent to the obligations of the Debt Providers to provide the Debt
Financing or any contingencies that would permit the Debt Providers to reduce the total amount of the Debt Financing. There are no side letters or other Contracts relating to the
funding or investing, as applicable, of the full amount of the Debt Financing.

() As of the date of this Agreement, the Debt Commitment Letter is valid, binding and enforceable in accordance with its terms except as may be
limited by the Enforceability Exceptions. As of the date of this Agreement, no event has occurred that, with or without notice, lapse of time, or both, would reasonably be
expected to constitute a default or breach or a failure to satisfy a condition precedent on the part of the Purchaser under the terms and conditions of the Debt Commitment Letter
(for the avoidance of doubt, excluding the accuracy of the representation and warranties in Article III and the compliance in all material respects by the Sellers and the Acquired
Companies of the terms and conditions of this Agreement). The Debt Commitment Letter has not been amended, restated or otherwise modified or waived on or prior to the
date of this Agreement and as of the Closing Date, and the commitments contained in the Debt Commitment Letter have not been withdrawn, modified or rescinded on or prior
to the date of this Agreement, in each case, except as permitted by Section 5.14. The Purchaser has paid in full any and all commitment fees or other fees or expenses required to
be paid pursuant to the terms of the Debt Commitment Letter, each of the foregoing to the extent required by the Debt Commitment Letter to be paid on or before the date of
this Agreement.

(d) Assuming the satisfaction of the conditions set forth inSection 8.1 and Section 8.2, and after giving effect to (i) any Additional Equity Financing,
and (ii) the Debt Financing, when fully funded in accordance with the Debt Commitment Letter, together with all available amounts in the Trust Account, will provide the
Purchaser at the Closing with all funds necessary to pay the Cash Consideration and the Transaction Costs (such obligations collectively, the “Aggregate Cash Obligations”).

(e) To the Knowledge of the Purchaser, on the date of this Agreement, there is no fact or occurrence as of the date hereof that would cause any
condition to the funding of the Financing not to be satisfied at or before the Closing, and the Purchaser has no reason to believe that it will be unable to satisfy on a timely basis
any term or condition of the Financing contained in the Debt Commitment Letter, except for the accuracy of the representation and warranties in Article III and the compliance
in all material respects by the Sellers and the Acquired Companies of the terms and conditions of this Agreement.

® Subject to Section 8.1(d) and Section 9.1(b)(iv), in no event shall the receipt or availability of any funds or financing (including the Financing) by
the Purchaser or any Affiliate of the Purchaser or any other financing or other transactions be a condition to any of the Purchaser’s obligations hereunder.
Section 4.16 Solvency.
(a) Assuming all conditions set forth inSection 8.1(d) and Section 8.2 have been satisfied or waived, immediately after giving effect to the

consummation of the Transactions, including the Financing, the Purchaser will be, on a consolidated basis with its Subsidiaries, Solvent. For purposes of this Section 4.16,
“Solvent” means, with respect to any Person, that:
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1) the fair saleable value (determined on a going concern basis) of the assets of such Person shall be greater than the total amount required
to pay such Person’s debts (including a reasonable estimate of the amount of all contingent Liabilities);

(ii) such Person shall be able to pay its debts in the ordinary course of business consistent with past practice as they become due; and
(iii) such Person shall have adequate capital to carry on its business.
Section 4.17 Inspection: Sellers’ Representations. The Purchaser has such knowledge and experience in financial and business matters as is required for

evaluating the merits and risks of its purchase of the Transferred Equity Interests and is capable of such evaluation. The Purchaser acknowledges that the Purchaser and its
Affiliates have conducted their own independent review, analysis and assessment of the present condition and the future prospects of the Business and are sufficiently
experienced to make an informed judgment with respect thereto. The Purchaser, on behalf of itself and its Affiliates, acknowledges and agrees that neither the Sellers nor any of
their Affiliates has made any warranty, express or implied, as to the prospects of the Business or its profitability for the Purchaser, or with respect to any forecasts, projections or
business plans prepared by or on behalf of the Sellers or their Affiliates and delivered to the Purchaser for review of the Business or the negotiation and execution of this
Agreement. Except as otherwise expressly set forth in this Agreement, the Purchaser acknowledges that the Transferred Equity Interests will be furnished “AS IS, WHERE IS,”
AND, SUBJECT TO THE REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE III, WITH ALL FAULTS AND WITHOUT ANY OTHER
REPRESENTATION OR WARRANTY OF ANY NATURE WHATSOEVER, EXPRESS OR IMPLIED, ORAL OR WRITTEN, AND, IN PARTICULAR, WITHOUT ANY
IMPLIED WARRANTY OR REPRESENTATION AS TO CONDITION, MERCHANTABILITY OR SUITABILITY FOR ANY PURPOSE.

Section 4.18 No Other Representations or Warranties.
(a) Except for the representations and warranties contained in this Article IV, neither the Purchaser nor any other Person or entity on behalf of the

Purchaser has made or makes any representation or warranty, whether express or implied, with respect to the Purchaser, their Affiliates or their respective businesses, affairs,

assets, Liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects (including the
reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects) or with respect to the accuracy or completeness of any other information
provided or made available to the Sellers, their Affiliates or any of their Representatives by or on behalf of the Purchaser. Neither the Purchaser nor any other Person or entity on
behalf of the Purchaser has made or makes any representation or warranty, whether express or implied, with respect to any projections, forecasts, estimates or budgets made
available to the Sellers, their Affiliates or any of their representatives of future revenues, future results of operations (or any component thereof), future cash flows or future
financial condition (or any component thereof) of any of the Purchaser or its Affiliates, whether or not included in any management presentation.
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(b) The Purchaser, on behalf of itself and its Affiliates, acknowledges and agrees that, except for the representations and warranties contained in
Article III, neither the Sellers nor any other Person or entity on behalf of the Sellers have made or makes, and the Purchaser and its Affiliates have not relied upon, any
representation or warranty, whether express or implied, with respect to the Sellers, the Acquired Companies, the Business, their Affiliates or their respective businesses, affairs,
assets, Liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects (including the
reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects), whether or not included in any management presentation, or with
respect to the accuracy or completeness of any information provided or made available to the Purchaser or any of its officer, directors, employees, agents, representatives,
lender, Affiliates or any other Person acting on its behalf by or on behalf of the Sellers’ officers, directors, employees, agents, representatives, lenders or Affiliates.

ARTICLE V
COVENANTS
Section 5.1 Conduct of Business.
(a) From the date of this Agreement through the Closing, except (i) as required by Law or pursuant to any Material Contract set forth on

Section 3.12(a) of the Sellers Disclosure Schedule, (ii) as expressly contemplated by this Agreement or as consented to in writing by the Purchaser (which consent shall not be
unreasonably withheld, conditioned or delayed and it being understood that in the case of any failure to affirmatively deny consent within five (5) Business Days following
receipt of a written request from the Sellers or any Acquired Company for such consent, that request shall be deemed to be consented to), or (iii) as disclosed in Section 5.1 of
the Sellers Disclosure Schedule, the Sellers shall cause the Acquired Companies to, conduct, and cause to be conducted, the Business in all material respects in the ordinary
course of business and to use its commercially reasonable efforts to preserve intact the Business’s relationships with its material lessors, licensors, suppliers, distributors and
customers, and employees.

(b) In addition (and without limiting the generality of the foregoing): except (i) as required by Law or pursuant to any Material Contract set forth on
Section 3.12(a) of the Sellers Disclosure Schedule, (ii) as expressly contemplated by this Agreement or as consented to in writing by the Purchaser (which consent shall not be
unreasonably withheld, conditioned or delayed and it being understood that in the case of any failure to affirmatively deny consent within five (5) Business Days (or in the case
of clause (xviii) below, 24 hours) following receipt of a written request from the Sellers or any Acquired Company for such consent, that request shall be deemed to be
consented to), or (iii) as disclosed in Section 5.1 of the Sellers Disclosure Schedule, the Sellers shall not, and shall cause each of the Acquired Companies, not to (it being
agreed that with respect to the matters specifically addressed by any provision of this Section 5.1(b), such specific provisions shall govern over the more general provision of
Section 5.1(a)):
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1) amend or propose to amend its Organizational Documents;

(ii) merge with or into or consolidate with, or agree to merge with or into or consolidate with, any other Person, split, combine, subdivide or
reclassify any of its capital stock or other ownership interests, or change or agree to change in any manner the rights of its capital stock or other ownership interests or
liquidate or dissolve;

(iii) declare, set aside, make or pay any dividend or other distribution (whether payable in cash, stock, property, a combination thereof or
otherwise) in respect of, or enter into any Contract with respect to the voting of, any of its capital stock or other equity interests or securities therein;

@iv) amend or modify in any material respect, or waive any rights under or consent to the termination of any Material Contract or enter into any
Contract that, if in effect as of the date hereof, would constitute a Material Contract (other than in the ordinary course of business);

W) abandon, allow to lapse, sell, assign, transfer, grant any security interest in, or otherwise encumber or dispose of any Business Intellectual
Property, or grant any license or other rights, to any Person of or in respect of any Business Intellectual Property, other than non-exclusive grants of licenses pursuant to
license agreements in the ordinary course of business and actions taken in furtherance of transferring the Intellectual Property contained in the Transferred Assets and
Liabilities;

(vi) (A) issue, sell, redeem or acquire any capital stock or other ownership interest in itself; or (B) issue, sell or grant any option, warrant,
convertible or exchangeable security, right, “phantom” partnership (or other ownership) interest (or similar “phantom” security), restricted partnership (or other
ownership) interest, subscription, call, unsatisfied preemptive right or other agreement or right of any kind to purchase or otherwise acquire (including by exchange or
conversion) any of its capital stock or any other ownership interests;

(vii) incur any Indebtedness or enter into any other Contract, in each case, for borrowed money in excess of $2,000,000 in the aggregate, other
than (A) Indebtedness for borrowed money among any Acquired Company, on the one hand, and a Seller or any Affiliate of a Seller (other than an Acquired Company),
on the other hand (provided that such Indebtedness is terminated at or prior to the Closing), (B) Indebtedness for borrowed money to replace or refinance existing credit
facilities or other Indebtedness for borrowed money without increasing the principal amount thereunder (except to the extent such increase represents accrued interest
and fees and expenses on the refinanced Indebtedness and customary underwriting, arrangement, or similar fees and related expenses) (provided, that such Indebtedness
is terminated at or prior to Closing), or (C) drawing on existing working capital credit facilities (provided that such amounts shall be repaid at or prior to Closing);

(viii) sell, transfer, lease, license or make any other disposition of (whether by way of merger, consolidation, sale of stock or assets or otherwise)
or pledge, encumber or otherwise subject to any Lien (other than a Permitted Lien), any of its properties or assets except (x) dispositions made in the ordinary course of
business for consideration not in excess of $1,000,000, (y) sales of inventory in the ordinary course of business and (z) dispositions of obsolete or worthless assets no
longer useful to the operation of the Business;
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(ix) except as set forth in the capital budget of the Transferred Entities and their Subsidiaries set forth onSection 5.1(b)(ix) of the Sellers
Disclosure Schedule, making any capital expenditures that would result in the aggregate post-Closing obligations of the Acquired Companies in excess of $1,000,000;

(x) accelerate any accounts receivable or delay any accounts payable, in each instance, outside of the ordinary course of business;

(xi) settle or compromise or agree to settle or compromise any Action (A) involving any Liability of any of the Acquired Companies or its
respective directors, officers, employees or agents (in their capacities as such) other than settlements for less than $500,000 in the aggregate or (B) involving a conduct
remedy or similar injunctive relief that has a restrictive impact on the Business;

(xii) acquire or agree to acquire in any manner, including by way of merger, consolidation, or purchase of any capital stock or assets, any
business or Person or other business organization or division thereof or make any loans (other than Intercompany Indebtedness incurred in accordance with
Section 5.1(b)(vii)), advances, or capital contributions to investments in any Person;

(xiii) except (A) as expressly contemplated by Article VI, or (B) as required by any Business Benefit Plan in effect as of the date of this
Agreement, (1) increase the aggregate compensation and benefits payable or that could become payable by the Acquired Companies to any of the Business Employees,
other than increases in compensation made in the ordinary course of business consistent with past practice to employees who are not Key Business Employees,
(2) establish, adopt, enter into, amend, terminate, or take any action to accelerate rights under any Business Benefit Plan (other than employment agreements with
Business Employees who are not Key Business Employees in the ordinary course of business consistent with past practice), (3) terminate the employment of any Key
Business Employee, other than for cause, or (4) except as specifically permitted under this clause (xiii), otherwise take any action that would or would reasonably be
expected to expand the scope of the Liabilities included in the Transferred Assets and Liabilities or otherwise transfer to any Acquired Company any employee-related
Liabilities that this Agreement allocates to the Sellers;

(xiv) adopt or change any of their accounting principles or the methods of applying such principles, except as required under GAAP or applicable
Law;
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(xv) (A) make, change or revoke any material Tax election; (B) change any material method of Tax accounting; (C) file any amended material
Tax Return; (D) settle any audit or other proceeding related to a material amount of Taxes; (E) forego any available material refund of Taxes; (G) enter into any Tax
allocation, indemnity, sharing or similar agreement or any Closing agreement within the meaning of Section 7121 of the Code (or any similar provision of state, local, or
non-US Law); (H) seek any Tax ruling from any Governmental Entity; (I) initiate or enter into any voluntary disclosure agreement or similar agreement with a Taxing
Authority; (J) take any action that would change the classification of any of the Acquired Companies for US federal (and any applicable state) Tax purposes or liquidate
or otherwise dissolve of any Acquired Companies, in each case, to the extent any such action could be reasonably be expected to adversely affect the Purchaser, any of
its Subsidiaries, or any of the Acquired Companies; (it being agreed and understood that none of clauses (i) through (xiv) or clause (xx) of this Section 5.1(b) shall apply
to Tax compliance matters (other than clause (xx) insofar as it relates to this clause (xv) and that this clause (xv) shall apply solely to Tax Returns, and Taxes in respect
of Tax Returns, that include only the Acquired Companies);

(xvi) enter into any Contract with respect to any material joint venture, strategic partnership, or alliance;

(xvii) except to the extent expressly permitted by Article IX, take any action that is intended or that would reasonably be expected to, individually
or in the aggregate, prevent, materially delay, or materially impede the consummation of the Transactions;

(xviii)  grant, implement or adopt any retention payments that are contingent on the recipient providing continued services following the Closing or
experiencing a termination without cause following the Closing;

(xix) amend any Lease in a manner that would materially modify the rights or obligations of the parties to such Lease; and
(xx) agree to or authorize, or commit to agree to or authorize (in writing or otherwise) any of the actions set forth in clauses (i) through (xix)
above.
() Except (i) as required by Law or pursuant to any Contract in existence as of the date of this Agreement, (ii) as expressly contemplated by this

Agreement (including with respect to the Financing) or as consented to in writing by the Sellers (which consent shall not be unreasonably withheld, conditioned or delayed and
it being understood that in the case of any failure to affirmatively deny consent within five (5) Business Days following receipt of a written request from the Purchaser for such
consent, that request shall be deemed to be consented to), or (iii) as disclosed in Section 5.1 of the Purchaser Disclosure Schedule, the Purchaser shall not:

@) make any recommendations to the Purchaser Shareholders to approve any amendments to the Purchaser Constitutional Documents;

(ii) merge with or into or consolidate with, or agree to merge with or into or consolidate with, any other Person, subdivide or reclassify any of

its shares or other ownership interests, or change or agree to change in any manner the rights of its shares or other ownership interests or liquidate or dissolve;
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(iii) declare, set aside, make or pay any dividend, capitalization or other distribution (whether payable in cash, shares, property or a combination
thereof) with respect to any of its shares;

@iv) (A) issue, sell, redeem or acquire any shares or other ownership interest in itself; or (B) issue, sell or grant any option, warrant, convertible
or exchangeable security, right, “phantom” partnership (or other ownership) interest (or similar “phantom” security), restricted partnership (or other ownership) interest,
subscription, call, unsatisfied preemptive right or other agreement or right of any kind to purchase or otherwise acquire (including by exchange or conversion) any of its
shares or any other ownership interests;

W) incur any Indebtedness for borrowed money in excess of $2,000,000 in the aggregate;

(vi) sell, transfer, lease, or make any other disposition of any of its assets except dispositions made in the ordinary course of business for
consideration not in excess of $1,000,000;

(vii) settle any legal proceeding involving any Liability of it or its directors, officers, employees or agents (in their capacities as such) other than
settlements for less than $500,000 in the aggregate;

(viii) acquire or agree to acquire in any manner, including by way of merger, consolidation, or purchase of shares or shares of any capital stock or
assets, any business of any Person or other business organization or division thereof;

(ix) adopt or change any of their accounting principles or the methods of applying such principles, except as required under GAAP or
applicable Law;

x) other than in the ordinary course of business or consistent with past practice, (A) make, change or revoke any material Tax election; (B)
change any material method of Tax accounting; or (C) file any amended material Tax Return; (D) settle any audit or other proceeding related to Taxes; (E) extend or
waive any statute of limitations in respect of Taxes or agreeing to any extension of time with respect to any Tax assessment or deficiency; (F) forego any available refund
of Taxes; (it being agreed and understood that none of clauses (i) through (viii) or clause (x) of this Section 5.1(c) shall apply to Tax compliance matters (other than
clause (x) insofar as it relates to this clause (ix)));

(xi) except to the extent expressly permitted by Article IX, take any action that is intended or that would reasonably be expected to, individually
or in the aggregate, prevent, materially delay, or materially impede the consummation of the Transactions; and

(xii) agree to or authorize, or commit to agree to or authorize (in writing or otherwise) any of the actions set forth in clauses (i) through (xi)
above.
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Section 5.2 Access.

(a) From the date hereof until the Closing, the Sellers shall, and shall cause the Acquired Companies to, provide the Purchaser and the Debt
Providers and its and their respective officers, directors, Affiliates, employees and Representatives, upon reasonable notice, at the Purchaser’s expense and in accordance with
the procedures reasonably established by the Sellers, reasonable access during normal business hours to the books and records of or relating to the Business and to the officers,
employees and Representatives of the Acquired Companies; provided, however, that the Sellers and the Acquired Companies may withhold any document or information where
disclosure of such document or information would reasonably be expected to: (i) unreasonably interfere with the operation of the Business or the Sellers’ or any of their
Affiliates’ other businesses; (ii) cause a violation of any Contract with a third party to which the Sellers or any of their Affiliates is a party; (iii) jeopardize attorney-client
privilege; (iv) contravene any Laws; or (v) in the case of personnel records, in the Sellers’ good faith opinion, be sensitive, or subject the Sellers or the Acquired Companies to
risk of material Liability. The Purchaser acknowledges and agrees that any information provided to it or the Debt Providers or any of its or their respective officers, directors,
Affiliates, employees and Representatives pursuant to this Section 5.2 is subject to the confidentiality obligations set forth in the Confidentiality Agreement. If any of the
information or material furnished pursuant to this Section 5.2 includes material or information subject to the attorney-client privilege or attorney work-product doctrine or any
other applicable privilege concerning pending or threatened Actions or governmental investigations, each Party understands and agrees that the Parties have a commonality of
interest with respect to such matters, and it is the desire, intention and mutual understanding of the Parties that the sharing of such material or information is not intended to, and
shall not, waive or diminish in any way the confidentiality of such material or information, nor its continued protection under the attorney-client protection, attorney work
product doctrine, or other applicable privilege, and shall remain entitled to such protection under those privileges, this Agreement, and the joint defense doctrine.
Notwithstanding the foregoing, the Purchaser shall be permitted to disclose any non-public or other confidential information it receives relating to the Acquired Companies to
the Debt Providers and other prospective lenders during the syndication and marketing of the Debt Financing subject to customary confidentiality arrangements.

Section 5.3 Efforts.

(a) Each of the Parties agrees to use its respective reasonable best efforts to take, or cause to be taken, all actions, to file, or cause to be filed, all
documents and to do, or cause to be done, all things necessary, proper or advisable under this Agreement and applicable Laws to consummate the Transactions as promptly as
practicable, including: (i) the obtaining of all necessary actions or nonactions, licenses, permits, orders, notifications, clearances, waivers, authorizations, expirations or
terminations of waiting periods, clearances, Consents and approvals from Governmental Entities and the making of all necessary registrations and filings and the taking of all
steps as may be necessary to obtain an approval or waiver from, or to avoid any Action, injunction or proceeding by, any Governmental Entity, including in connection with
any Regulatory Law; (ii) the defending of any Actions challenging this Agreement or the consummation of the Transactions; (iii) the transfer of Merisant Venezuela SRL to an
Affiliate of the Seller that is not an Acquired Company; and (iv) the execution and delivery of any notification or additional instruments necessary to consummate this
Agreement and the Transactions.
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(b) Subject to the terms and conditions herein provided and without limiting the foregoing, the Purchaser and the Sellers agree: (i) to make or cause to
be made an appropriate filing under the HSR Act as promptly as practicable, and in any event no later than ten (10) Business Days after the date of this Agreement; (ii) to make
or cause to be made, as promptly as practicable, comparable notification filings, forms and submissions required under other Regulatory Laws with the Governmental Entities
identified in Section 5.3(b) of the Sellers Disclosure Schedule (collectively, the “Governmental Consents™); and (iii) to cooperate with each other in (A) determining whether
any filings are required to be made with, or Governmental Consents are required to be obtained from, any other Governmental Entities (including any non-U.S. jurisdiction in
which the Business operates) and (B) to the extent not made prior to the date of this Agreement or otherwise, making, or causing to be made, as promptly as practicable, all such
applications and filings and seeking all such actions or nonactions, licenses, permits, orders, clearances, waivers, authorizations, expirations or terminations of waiting periods,
notifications, clearances, consents and approvals. Each Party shall respond as promptly as practicable to any request by any Governmental Entity for information,
documentation, other material or testimony, including by responding at the earliest reasonably practicable date to any request under or with respect to the HSR Act filing, any
other Governmental Consent, or any inquiry by any Governmental Entity, and any such other applicable Laws for additional information, documents or other materials received
by the Sellers or the Purchaser or any of their respective Affiliates from any Governmental Entity regarding any matter with respect to the Transactions under any Regulatory
Law. In furtherance and not in limitation of the foregoing, the Parties shall, and shall cause their Affiliates to, use reasonable best efforts to undertake promptly any and all
action required to complete the Transactions as promptly as practicable (but in any event prior to the Outside Date) and any and all action necessary or advisable to avoid,
prevent, eliminate or remove the actual or threatened commencement of any Action in any forum by or on behalf of any Governmental Entity or the issuance of any Order that
would delay, enjoin, prevent, restrain or otherwise prohibit the consummation of the Transactions, including to (x) proffer or consent and/or agree to any Order or other
agreement providing for the sale, licensing or other disposition, or the holding separate, of particular assets, categories of assets or lines of business or (y) promptly effect the
disposition, licensing or holding separate of any assets or lines of business or (z) take any other remedy requested or proposed by any Governmental Entity, in each case, as may
be necessary to permit the lawful consummation of the Transaction on or prior to the Outside Date and except as would have or would reasonably be expected to materially and
adversely affect the Business, taken as a whole, following Closing. The Sellers and the Purchaser shall only be required to undertake any action contemplated by the
immediately preceding sentence in the event that such action is conditioned on the consummation of the Transactions.

(c) The Sellers, on the one hand, and the Purchaser, on the other, shall each be responsible for fifty percent (50%) of all fees and payments owed to a
Governmental Entity in order to obtain any Consent, clearance, expiration or termination of a waiting period, authorization, Order or approval pursuant to this Agreement;
provided, however, notwithstanding the foregoing, to the extent that the Transactions are consummated, the Purchaser shall be responsible for all administrative filing fees
payable to any Governmental Entity in order to obtain any Consent, clearance, expiration or termination of a waiting period, authorization, Order or approval pursuant to this
Agreement and to the extent that the Sellers make any such payments prior to Closing, the Adjustment Amount will be modified in accordance with the terms set forth in the
definition. Notwithstanding anything to the contrary in this Agreement, under no circumstances shall the Sellers or any of their Affiliates be required to make any expenditure
or give any commitment to any Person in connection with obtaining any consent.
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(d) Without limiting the generality of the rest of this Section 5.3, each of the Parties shall cooperate, as promptly as practicable, in all respects with
each other in connection with any filing or submission and in connection with any investigation or other inquiry and shall, subject to applicable Law and reasonable
confidentiality considerations, as promptly as reasonably practicable (i) furnish to the other such necessary information and reasonable assistance as the other Party may
reasonably request in connection with the foregoing; (ii) promptly notify and inform the other Party of any communication received from, or given by such Party or any of their
Affiliates to any Governmental Entity, regarding any of the Transactions; and (iii) provide counsel for the other Party with copies of all filings made by such Party, and all
correspondence between such Party (and its advisors) with any Governmental Entity, and any other information supplied by such Party and such Party’s Affiliates to a
Governmental Entity or received from such a Governmental Entity in connection with the Transactions; provided, however, that materials may be provided on an outside
counsel-only basis, and/or may be redacted (A) to remove references concerning competitively sensitive information and the valuation of the Business and the transactions
contemplated thereby and (B) as necessary to comply with contractual arrangements. Each Party shall, subject to applicable Law, permit counsel for the other Parties a
reasonable opportunity to review in advance, and consider in good faith the views of the other Party in connection with, any proposed written communication, draft filing,
correspondence or submission to any Governmental Entity in connection with the Transactions. Each Party agrees not to participate, or to permit any of its Affiliates or their
respective Representatives to participate, in any meeting or discussion, either in person or by telephone, with any Governmental Entity in connection with the Transactions,
unless it consults with the other Parties in advance and, to the extent not prohibited by such Governmental Entity, gives the other Parties the opportunity to attend and
participate.

(e) Any information provided to any Party or its Representatives to another Party or its Representatives in accordance with thiSection 5.3 or
otherwise pursuant to this Agreement shall be held by the receiving Party and its Representatives in accordance with, and shall be subject to, the confidentiality obligations set
forth in the Confidentiality Agreement.

® During the period from the date hereof until the earlier of the termination of this Agreement in accordance with its terms and the Closing Date,
the Parties shall not, and shall not permit any of their Affiliates to, knowingly take any action that could prevent, materially delay or materially impede the consummation of the
Transaction.

Section 5.4 Further Assurances. The Sellers and the Purchaser shall execute and deliver, or cause to be executed or delivered, all additional documents,
agreements and other instruments and take all such further action as may be necessary to carry out the purposes and intents of this Agreement and applicable Law and to
consummate such further transactions as may be reasonably required hereby or thereby.

Section 5.5 Public Announcements. The Purchaser and Sellers have agreed to the text of a press release announcing the execution of this Agreement.
Except as may be required to comply with the requirements of any applicable Law or the rules and regulations of any stock exchange or national market system upon which the
securities of the Purchaser are listed, including the filing of any Current Report on Form 8-K or other appropriate filings with the SEC, no Party will issue any press release or
other public announcement relating to the subject matter of this Agreement or the Transactions without the prior written consent of the Sellers, in the case of the Purchaser, or
the Purchaser, in the case of the Sellers. Notwithstanding the foregoing, without such prior written consent, the Purchaser shall be permitted to issue a press release or other
public announcement containing information relating to this Agreement or the Transactions that is substantially consistent with information included in a press release or other
public announcement previously approved pursuant to the preceding sentence.
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Section 5.6 Insurance.

(a) From and after the Closing, with respect to any Losses, damages and Liability incurred by any of the Acquired Companies arising out of acts or
omissions prior to the Closing, the Sellers will provide the Acquired Companies with access to, and the Acquired Companies may make claims under, in each case at the sole
expense of the Acquired Companies, the Sellers’ third-party occurrence-based insurance policies that were in place immediately prior to the Closing, but solely to the extent
that such policies provided coverage for the Acquired Companies with respect to events occurring prior to the Closing; provided that such access to, and the right to make claims
under, such insurance policies, shall be subject to the terms and conditions of such insurance policies, including any limits on coverage or scope, any deductibles and other fees
and expenses, and shall be subject to the following additional conditions:

@) the Purchaser shall indemnify, hold harmless and reimburse the Sellers and their Affiliates for any deductibles, self-insured retention or fees
and expenses incurred by the Sellers or their Affiliates to the extent resulting from any access to, any claims made by the Acquired Companies under, any insurance
policy of the Sellers or their Affiliates provided pursuant to this Section 5.6(a), including any indemnity payments, settlements, judgments, legal fees and allocated
claims expenses and claim handling fees, whether such claims are made by the Acquired Companies, their respective employees or third parties (collectively, “ Insurance
Costs”);

(ii) from time to time upon the prior written request of the Sellers, and in any event prior to submitting any claim that would reasonably be
expected to result in the incurrence by the Sellers (without giving effect to any indemnification by the Purchaser pursuant to Section 5.6(a)(i)) of any Insurance Costs, the
Purchaser shall provide a reasonably detailed description regarding any such claims to the Sellers, as promptly as practicable;

(iii) in connection with the matters described in this Section 5.6(a), the Purchaser shall be responsible for making payments directly to insurers,
insurance brokers and third-party claims administrators and shall take all appropriate action to insure that no Insurance Costs in respect of claims of the Acquired

Companies are incurred by the Sellers in connection with any insurance provided pursuant to this Section 5.6(a) unless such Insurance Costs are fully reimbursed by the
Purchaser;

@iv) the Sellers shall have no obligations to incur any unreimbursed Insurance Costs in respect of any such claims;
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W) the Purchaser shall not, and shall cause the Acquired Companies not to, in connection with any claim by the Acquired Companies under
any insurance policy of the Sellers or their Affiliates pursuant to this Section 5.6(a), take any action that would be reasonably likely to (A) result in the applicable
insurance company terminating or reducing coverage, or increasing in any material respect the amount of any premium owed by the Sellers or their Subsidiaries under
the applicable insurance policy or (B) otherwise compromise, materially and adversely jeopardize or interfere with the rights of the Sellers or their Subsidiaries under the
applicable policy; and

(vi) in the event an insurance policy aggregate is exhausted, or believed likely to be exhausted, due to noticed claims, the Purchaser, on the one
hand, and the Sellers, on the other hand, shall be responsible for their pro rata portion of the reinstatement premium, if any, based upon the losses submitted by each of
them (or their respective Subsidiaries) from and after the date of Closing to the Sellers’ insurance carrier(s); provided, that the Sellers may elect not to reinstate the
policy aggregate.

(b) Except as set forth in this Section 5.6(b), the Purchaser acknowledges that from and after the Closing, the Acquired Companies shall cease to be
insured by the Sellers’ or their Affiliates’ respective current and historical insurance policies or programs or by any of their current and historical self-insured programs, and
neither the Purchaser nor the Acquired Companies shall have any access, right, title or interest to or in any such insurance policies, programs or self-insured programs (including
to all claims and rights to make claims and all right to proceeds) to cover any assets of the Acquired Companies or any Liability arising from the operation of the Business. The
Sellers and their Affiliates may, effective at or after the Closing, amend any insurance policies and ancillary arrangements in the manner they deem appropriate to give effect to
this Section 5.6. From and after the Closing, the Purchaser shall be responsible for securing all insurance it considers appropriate for its operation of the Acquired Company and
the Business.

(c) This Agreement shall not be considered an attempted assignment of any policy of insurance or as a contract of insurance and shall not be
construed to waive any right or remedy of any of the Sellers or their Subsidiaries in respect of any insurance policy or any other contract or policy of insurance.

Section 5.7 Control of Operations. Without in any way limiting any Party’s rights or obligations under this Agreement including Section 5.1, the Parties
understand and agree that nothing contained in this Agreement shall give the Purchaser, directly or indirectly, the right to control or direct the Business’ operations prior to the
Closing.

Section 5.8 Intercompany Arrangements.
(a) As of the Closing, all accounts (including Indebtedness), except for those accounts listed orSection 5.8(a) of the Sellers Disclosure Schedule,

between the Sellers and/or any of their Affiliates, on the one hand, and any of the Acquired Companies, on the other hand, shall be settled or otherwise eliminated without
creating any Liability to the Purchaser or any of the Acquired Companies that would remain outstanding as of immediately after the Closing.
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(b) Effective at the Closing, other than any accounts governed bySection 5.8(a) and the Contracts listed on Section 5.8(b) of the Sellers Disclosure
Schedule, all Contracts, including all obligations to provide goods, services or other benefits, between any of the Sellers or any of their Affiliates, on the one hand, and any of
the Acquired Companies, on the other hand, shall be terminated without any party having any continuing obligations or Liability to the other.

Section 5.9 Restrictive Covenants.

(a) For one year following the Closing, subject to the other terms of this Section 5.9, the Sellers shall not (directly or indirectly through any
Affiliate), and shall cause their Affiliates not to, own, hold or control any equity interests in any Person whose primary business is the manufacture, supply, distribution and sale
of aspartame, sucralose, saccharin and stevia branded tabletop sweeteners, licorice extracts and licorice derivatives (such business, collectively, as conducted by the Acquired
Companies on the date hereof, the “Restricted Business”) (or otherwise operate or engage in any Restricted Business); provided, however, that the foregoing shall not prohibit
the Sellers or any of their Affiliates from making a passive investment in the capital stock or other interest of an issuer so long as such restricted party does not acquire, directly
or indirectly, more than five percent (5%) equity interest in a Person engaged in a Restricted Business; provided, however, in the event that the Sellers or their Affiliates dispose
of an investment in existence prior to Closing, and in connection with such disposition receive equity interests in a Person engaged in a Restricted Business, the five percent
(5%) ownership threshold referenced herein shall increase to twenty percent (20%) solely with respect to the securities received in connection with such disposition; provided,
further, nothing herein shall permit the Sellers or their Affiliates to make standalone acquisitions beyond the five percent (5%) threshold and such accretion shall only be
permitted directly in connection with a relevant disposition.

(b) For one (1) year following the Closing Date, subject to the terms of thisSection 5.9, the Sellers shall not (directly or indirectly through any
Subsidiary), and shall cause their Affiliates not to solicit for employment or otherwise engage (whether as an employee, consultant or otherwise) or hire any Person that is an
executive officer of the Acquired Companies as of the Closing Date or any Key Business Employee, provided, however, that nothing in this Section 5.9(b) shall preclude the
Sellers or their Affiliates and their respective officers, directors and employees from (A) soliciting and hiring any such individual who has not been employed by the Purchaser
or its Affiliates for a period of at least six (6) months prior to commencement of employment discussions between the Sellers, or their respective officers, directors or employees
and such individual, or (B) making any general or public solicitation not targeted at employees of the Purchaser or any of its Affiliates and hiring any Person who responds
thereto; provided, however, that the foregoing shall not restrict publicly traded portfolio companies of the Sellers and their Affiliates, from soliciting, engaging or hiring any
person; provided, further that the Sellers will not direct such otherwise unrestricted portfolio companies to take actions in contravention of this provision.

() The Parties acknowledge and agree that the covenants and provisions in thisSection 5.9 are reasonable in duration, geographic area and scope and
separate and divisible and, if any such covenant or provision is determined to be unenforceable or invalid for any reason, it shall be reformed to have the closest possible effect,
consistent with applicable Law, to the original covenant or provision and the remaining covenants shall be unaffected. Each of the Sellers acknowledges that the restrictions
contained in this Section 5.9 are reasonable and necessary to protect the legitimate interests of the Purchaser and constitute a material inducement to the Purchaser to enter into
this Agreement and consummate the Transactions.

61




Section 5.10 The Form S-4. Proxy Statement and the Purchaser Extraordinary General Meeting

(a) As promptly as reasonably practicable after the date of this Agreement, but in any event within the later of (i) thirty (30) days from the date hereof
and (ii) ten (10) Business Days following delivery of information required to be provided by the Sellers or such later date as the Parties agree, the Purchaser will prepare and file
with the SEC the Form S-4 containing a proxy statement containing the information specified in Schedule 14A of the Exchange Act with respect to the Transactions and to the
extent required the Designated Directors (the “Proxy Statement”) in preliminary form. The Purchaser shall as promptly as reasonably practicable notify the Sellers of the receipt
of any oral or written comments from the SEC relating to the Form S-4 or Proxy Statement and any request by the SEC for any amendment to the Form S-4 or Proxy Statement
or for additional information. The Purchaser shall use reasonable best efforts to cooperate and provide the Sellers with a reasonable opportunity to review and comment on the
Form S-4 or Proxy Statement (including each amendment or supplement thereto) and all responses to requests for additional information by and replies to comments of the SEC
and give due consideration to all comments reasonably proposed by the Sellers in respect of such documents and responses prior to filing such with or sending such to the SEC,
and the Parties will provide each other with copies of all such filings made and correspondence with the SEC. Except in the case of a Change in Recommendation pursuant to
Section 5.10(d), the Purchaser Board Recommendation shall be included in the Proxy Statement. The Purchaser will use its reasonable best efforts to respond promptly to any
comments made by the SEC with respect to the Form S-4 or Proxy Statement. The Purchaser will cause the Proxy Statement to be transmitted to the Purchaser Shareholders as
promptly as reasonably practicable, but in any event within five (5) Business Days, following the date on which the SEC confirms it has no further comments on the Form S-4
and Proxy Statement.

(b) The Sellers acknowledge that a substantial portion of the Form S-4 and Proxy Statement shall include disclosure regarding the Business and the
Acquired Companies. Accordingly, the Sellers will, as promptly as reasonably practicable after the date of this Agreement, use their respective reasonable best efforts to provide
the Purchaser with all information concerning the operations and business of the Business and the Acquired Companies and the Business’s management and operations and
financial condition, in each case, required or reasonably requested by the Purchaser to be included in the Form S-4 and Proxy Statement, including (i) the required financial
statements of the Business prepared in accordance with SEC Guidance, including the requirements of Regulation S-X and a related consent from the Business’s independent
public accountants, (ii) required selected financial data of the Business required by Item 301 of Regulation S-K and (iii) required management’s discussion & analysis for the
periods required under applicable SEC Guidance. Without limiting the generality of the foregoing, the Sellers shall use their respective reasonable best efforts to cooperate with
the Purchaser in connection with the preparation for inclusion in the Form S-4 and Proxy Statement of pro forma financial statements that comply with SEC Guidance, including
the requirements of Regulation S-X (it being understood that the Purchaser shall be responsible for the preparation of any pro forma calculations, any post-Closing or other pro
forma cost savings, capitalization, ownership or other pro forma adjustments that may be included therein). The Sellers shall use reasonable best efforts to make the managers,
directors, officers and employees of the Acquired Companies available to the Purchaser and its counsel (and other Representatives engaged in connection with the preparation of
the Form S-4 and Proxy Statement) in connection with the drafting of the Form s-4 and Proxy Statement, as reasonably requested by the Purchaser, and responding in a timely
manner to comments on the Form S-4, Proxy Statement and such other filings from the SEC.
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() The Purchaser will take, in accordance with applicable Law, NASDAQ rules and the Purchaser Constitutional Documents, all action necessary to
call, hold and convene an extraordinary general meeting of the Purchaser (including any permitted adjournment (the “Purchaser Extraordinary General Meeting’) to consider
and vote upon the Purchaser Shareholder Proposals as promptly as practicable after the filing of the Form S-4 and Proxy Statement in definitive form with the SEC and in no
event less than fifteen (15) Business Days (“Inside Date”) or more than thirty-five (35) days after the definitive Form S-4 and Proxy Statement is first transmitted to the
Purchaser Shareholders, subject to the adjournment provisions below. Once the Purchaser Extraordinary General Meeting to consider and vote upon the Purchaser Shareholder
Proposals has been called and noticed, except as required by Law, the Purchaser will not postpone or adjourn the Purchaser Extraordinary General Meeting without the consent
of the Sellers (which consent will not be unreasonably withheld, conditioned or delayed) other than (1) for the absence of a quorum, or (2) to allow reasonable additional time
for the filing and mailing of any supplemental or amended disclosure that the Purchaser has determined in good faith, after consultation with its outside legal advisors, is
necessary under applicable Law and for such supplemental or amended disclosure to be disseminated to and reviewed by the Purchaser Shareholders prior to the Purchaser
Extraordinary General Meeting or (3) an adjournment or postponement to solicit additional proxies from the Purchaser Shareholders to the extent the Purchaser has determined
in good faith that such adjournment or postponement is reasonably necessary to obtain the approval of the Required Purchaser Shareholder Proposals, provided, that in the case
of an postponement or adjournment in accordance with clause (1), (2) or (3), above, such postponement or adjournment (i) may be no more than ten (10) Business Days from
the original date of the Purchaser Extraordinary General Meeting and (ii) for the avoidance of doubt shall not require the consent of the Sellers. Subject to Section 5.10(d),
following delivery of the Form S-4 and Proxy Statement to the Purchaser Shareholders, the Purchaser will use reasonable best efforts to solicit approval of the Purchaser
Shareholder Proposals by the Purchaser Shareholders.

(d) Subject to this Section 5.10(d), the Purchaser Board will recommend that the Purchaser Shareholders approve the Purchaser Shareholder
Proposals (the “Purchaser Board Recommendation”). Notwithstanding the foregoing, at any time prior to obtaining approval of the Purchaser Shareholder Proposals, the
Purchaser Board may fail to make, amend, change, withdraw, modify, withhold or qualify the Purchaser Board Recommendation (any such action a “Change in
Recommendation”) if the Purchaser Board shall have concluded in good faith, after consultation with its outside legal advisors and financial advisors, that a failure to make a
Change in Recommendation would violate its fiduciary duties under applicable Law; provided, however, that the Purchaser Board shall not be entitled to exercise its rights to
make a Change in Recommendation pursuant to this sentence unless (i) such Change in Recommendation is based upon an Intervening Event and (ii) unless the Purchaser has
provided to the Sellers three (3) Business Days’ prior written notice advising the Sellers that the Purchaser Board intends to take such action and specifying the reasons therefor
in reasonable detail (the “Notice Period”). During the Notice Period, if requested by the Sellers, the Purchaser shall engage in good faith negotiations with the Sellers regarding
any amendment to this Agreement proposed in writing by the Sellers that would reasonably be expected to obviate the need to effect a Change in Recommendation. The
Purchaser Board shall consider in good faith any proposed amendments to this Agreement and any other agreements that may be proposed in writing by the Sellers no later than
11:59 p.m., New York City time, on the last day of the Notice Period. Any material changes related to such Intervening Event shall constitute a new Intervening Event and the
Purchaser shall be required to deliver a new written notice to the Sellers and again comply with the requirements of this section with respect to such new written notice. The
Purchaser agrees that, unless the Agreement is terminated in accordance with its terms, its obligation to establish a record date for, duly call, give notice of, convene and hold
the Purchaser Extraordinary General Meeting for the purpose of voting on the Purchaser Shareholder Proposals shall not be affected by any Change in Recommendation, and the
Purchaser agrees to establish a record date for, duly call, give notice of, convene and hold the Purchaser Extraordinary General Meeting and submit for the approval of the
Purchaser Shareholders the matters contemplated by the Proxy Statement, regardless of whether or not there shall be any Change in Recommendation.
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(e) If at any time prior to the Closing Date, any event, circumstance or information relating to the Purchaser or the Sellers, the Acquired Companies
or any of their respective Affiliates, officers or directors or other Representatives should be discovered by the Purchaser or the Sellers, as applicable, that in the reasonable
judgment of the Purchaser should be set forth in an amendment or supplement to the Form S-4 and Proxy Statement, so that such documents would not include any
misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, the Party which discovers such information shall promptly notify the other Parties, and an appropriate amendment or supplement describing such information shall
be filed as promptly as reasonably practicable with the SEC by the Purchaser and disseminated to the holders of the Class A Ordinary Shares; provided that no information
received by the Purchaser pursuant to this Section 5.10(e) shall be deemed to change, supplement or amend the Sellers Disclosure Schedule.

® Subject to this Section 5.10, the Purchaser shall use reasonable best efforts to complete the Offer as promptly as practicable and shall not
terminate or withdraw the Offer other than in connection with the valid termination of this Agreement. The Purchaser shall extend the Offer for any period required by any rule,
regulation, interpretation or position of the SEC, NASDAQ or the respective staff thereof that is applicable to the Offer. Nothing in this Section 5.10(f) shall (i) impose any
obligation on the Purchaser to extend the Offer beyond the Outside Date, or (ii) be deemed to impair, limit or otherwise restrict in any manner the right of the Purchaser to
terminate this Agreement in accordance its terms.

Section 5.11 Trust. Upon satisfaction or waiver of the conditions set forth inArticle VIII (other than those conditions that by their nature are to be satisfied at
Closing, but subject to the satisfaction or waiver of those conditions) (including but not limited to Section 8.1(d)) and provision of notice thereof to the Trustee, in accordance
with, subject to and pursuant to the Trust Agreement and the Purchaser Constitutional Documents, at the Closing, the Purchaser (a) shall cause the documents, opinions and
notices required to be delivered to the Trustee pursuant to the Trust Agreement to be so delivered and (b) shall use its reasonable best efforts to cause the Trustee to (i) pay as
and when due all amounts payable to the Purchaser Shareholders holding the Class A Ordinary Shares sold in the IPO who shall have previously validly elected to redeem their
Class A Ordinary Shares pursuant to the Purchaser Constitutional Documents, and (ii) immediately thereafter, pay all remaining amounts then available in the Trust Account to
the Purchaser for immediate use, subject to this Agreement and the Trust Agreement.
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Section 5.12 Exclusivity. From the date of this Agreement until the earlier of the Closing or the termination of this Agreement:

(a) None of the Sellers nor any of the Acquired Companies shall take, nor shall any of them permit any of their respective Representatives to take,
any action to solicit, encourage, initiate or engage in discussions or negotiations with, or provide any information to or enter into any agreement with any Person (other than the
Purchaser and/or any of its Affiliates) concerning any purchase of any of the Acquired Companies’ equity securities or any merger, sale of substantial assets or similar
transaction involving any of the Acquired Companies, other than assets sold in the ordinary course of business (each such acquisition transaction, an “Acquisition
Transaction™). The Sellers shall, and shall cause the Acquired Companies and any of their respective Representatives to, immediately cease and cause to be terminated all
existing discussions, conversations, negotiations and other communications with any Person (other than Purchaser and its Affiliates) with respect to any of the foregoing. The
Purchaser hereby acknowledges that prior to the date of this Agreement, the Sellers and the Acquired Companies have provided information relating to the Acquired
Companies and has afforded access to, and engaged in discussions with, other Persons in connection with a proposed Acquisition Transaction and that such information, access
and discussions could reasonably enable another Person to form a basis for an Acquisition Transaction without any breach by the Sellers or the Acquired Companies of this
Section 5.12(a). Notwithstanding the foregoing, any of the Sellers, the Acquired Companies or their respective Representatives may respond to any unsolicited proposal
regarding an Acquisition Transaction by indicating that the Sellers and the Acquired Companies are subject to an exclusivity agreement and are unable to provide any
information related to the Acquired Companies or entertain any proposals or offers or engage in any negotiations or discussions concerning an Acquisition Transaction so long
as such exclusivity agreement remains in effect. The Sellers shall promptly (but in any event within forty-eight hours) notify the Purchaser if any of the Seller, any Acquired
Company or any of their Representatives receive any offer for, or any solicitation to discuss or negotiate, an Acquisition Transaction.

(b) The Purchaser shall not take, and shall cause its Affiliates and their respective Representatives not to take, any action to solicit, encourage, initiate
or engage in discussions or negotiations with, or provide any information to or enter into any agreement with any Person (other than the Sellers and/or any of their Affiliates)
concerning any Business Combination (each such transaction, a “Business Combination Transaction™). The Purchaser shall, and shall cause its Affiliates and their respective
Representatives to, immediately cease and cause to be terminated all existing discussions, conversations, negotiations and other communications with any Person (other than the
Sellers and their Affiliates) with respect to any of the foregoing. The Sellers hereby acknowledge that prior to the date of this Agreement, the Purchaser has provided
information relating to the Business Combination and has afforded access to, and engaged in discussions with, other Persons in connection with a proposed Business
Combination Transaction and that such information, access and discussions could reasonably enable another Person to form a basis for a Business Combination Transaction
without any breach by the Purchaser of this Section 5.12(b). Notwithstanding the foregoing, the Purchaser, any of its Affiliates and any of its or their respective Representatives
may respond to any unsolicited proposal regarding a Business Combination Transaction by indicating that the Purchaser is subject to an exclusivity agreement and is unable to
entertain any proposals or offers or engage in any negotiations or discussions concerning a Business Combination Transaction so long as such exclusivity agreement remains in
effect. The Purchaser shall promptly (but in any event within forty-eight hours) notify the Sellers, if the Purchaser or any of its Representatives receives any offer for, or any
solicitation to discuss or negotiate, an Business Combination Transaction.
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Section 5.13 Additional Financing.

(a) At any time from and after the date hereof, the Purchaser may, at its sole discretion, procure additional equity financing in the form of the
issuance and sale of additional Class A Ordinary Shares from Persons and on terms reasonably acceptable to the Sellers (the “Additional Equity Financing”).

(b) The Purchaser shall, in consultation with the Sellers, use reasonable best efforts to, as promptly as possible after the date hereof, obtain a binding
commitment for a “term loan B” facility on the terms set forth on Section 5.13 of the Seller Disclosure Letter (such commitment letter, a “Term Loan B Commitment Letter”,
and such financing, the “Term Loan B Financing”).

Section 5.14 Financing.
(a) The Purchaser shall, in consultation with the Sellers, use reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be

done, all things necessary to obtain and consummate the Debt Financing (or, in the event any portion or all of the Debt Financing becomes unavailable, alternative debt or
equity financing (in an amount sufficient, together with the remaining Debt Financing, if any, and any other sources available to the Purchaser, to fund the payment of the
Aggregate Cash Obligations and satisfy any other obligations of the Purchaser contemplated hereunder) from the same or other sources (such portion from sources other than
any source providing the Debt Financing contemplated by the Debt Commitment Letter as of the date hereof, the “Alternate Financing™)), including using its reasonable best
efforts to (i) in accordance with and subject to the terms and conditions set forth therein, maintain in effect the Debt Commitment Letter until the occurrence of the Closing, (ii)
negotiate and enter into definitive agreements with respect to the Financing on terms and conditions no less favorable to the Purchaser (including, if necessary, the flex
provisions) than those contained therein on the date of this Agreement, subject to any amendments or modifications thereto permitted by the last sentence of this Section 5.14(a),
(iii) on or before the Closing Date, satisfy (or obtain a waiver of) all conditions applicable to the Purchaser that are within its control and contained in the Debt Commitment
Letter or any definitive agreements related to the Debt Financing, including the payment of any fees on or substantially concurrently with the Closing Date to the extent required
as a condition to the Debt Financing, (iv) comply with its obligations under the Debt Commitment Letter and any definitive agreements related to the Debt Financing in
accordance with and subject to the terms and conditions set forth therein, (v) perform and satisfy its obligations under the Debt Commitment Letter at or prior to the Closing,
(vi) fully enforce its rights under the Debt Commitment Letter or any definitive agreements related to the Debt Financing and (vii) consummate the Debt Financing at or prior
to the Closing. For the avoidance of doubt and notwithstanding anything herein to the contrary, in no event shall the foregoing sentence or the “reasonable best efforts” of the
Purchaser be deemed or construed to require the Purchaser to, and the Purchaser shall not be required to (i) pay fees to the Debt Providers in the aggregate in excess of those
contemplated by the Debt Commitment Letter or (ii) agree to terms that are less favorable than any terms set forth in the Debt Commitment Letter (including the “market flex”
provisions of any fee letters executed in connection therewith) or any related agreements executed in connection therewith. In each case, the Purchaser shall keep the Sellers
informed on a reasonable basis and in reasonable detail of the status of its efforts to arrange the Debt Financing. The Purchaser shall give the Sellers prompt written notice upon
becoming aware of, or receiving notice or any other communication with respect to, any actual breach of or default under the Debt Commitment Letter or any definitive
agreements related to the Debt Financing, or any actual termination, withdrawal or rescission of the Debt Commitment Letter or any credit agreement related to the Debt
Financing, in each case, prior to the Closing. Notwithstanding anything in this Agreement to the contrary, the Purchaser expressly acknowledges and agrees that neither the
availability nor terms of the Debt Financing or any Alternate Financing are conditions to the obligations of the Purchaser to consummate the Transactions, and the Purchaser
reaffirms its obligation to consummate the Transactions subject to the express conditions set forth in Article VIII, irrespective and independent of the availability or terms of the
Debt Financing or any Alternate Financing, the Purchaser’s use of efforts in accordance with this Section 5.14, or otherwise. The Purchaser shall not, without the prior written
consent of the Sellers, amend, modify, supplement or waive any provision of the Debt Commitment Letter or any definitive agreements related to the Debt Financing in a
manner that would reasonably be expected to (i) add any additional condition (or expand any existing condition) to funding of the Debt Financing, or (ii) adversely affect the
ability to enforce any rights thereunder or (iii) prevent or materially delay the Closing.
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(b) Prior to the Closing, the Sellers shall, and shall cause the Acquired Companies to, and shall use their reasonable best efforts to cause their
Representatives to, provide all cooperation that is necessary, customary or advisable and reasonably requested by the Purchaser in writing to assist the Purchaser and the Debt
Providers in the arrangement of the Debt Financing, including, without limitation, to use reasonable best efforts to: (i) cause the management of the Acquired Companies to
participate in a reasonable number of meetings, presentations, sessions with rating agencies, sessions with the Debt Providers and/or other prospective lenders and due diligence
sessions, in each case, with appropriate seniority and expertise; (ii) provide reasonable and customary assistance with the preparation of materials for rating agency
presentations, marketing materials customary for syndicated bank financings, bank information memoranda and related lender materials, provide customary authorization
letters authorizing the distribution of information to prospective lenders in connection with a syndicated bank financing (including customary accuracy and material non-public
information representations) and provide reasonable cooperation with due diligence efforts of the Debt Providers; (iii) obtain documents, instrument and agreements reasonably
requested by the Purchaser or the Debt Providers relating to the payoff letters described in Section 5.20; (iv) promptly provide all documentation and other information required
by bank regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including the USA PATRIOT Act and, as applicable,
any beneficial ownership regulations, relating to the Acquired Companies, in each case, as reasonably requested at least eight (8) Business Days prior to the Closing Date by the
Purchaser; (v) furnish to the Purchaser and the Debt Providers the Required Information and reasonable access to the Acquired Companies’ certified independent auditors in
relation to such Required Information; (vi) cooperate to facilitate the identification, pledging and granting of security interests in, and obtaining perfection of any liens on,
collateral in connection with the Debt Financing; (vii) assist in the preparation of financial projections and pro forma financial information (it being understood that the
Purchaser shall be responsible for the preparation of any pro forma calculations, any post-Closing or other pro forma cost savings, capitalization, ownership or other pro forma
adjustments that may be included therein); (viii) be available to provide and execute documents as may be reasonably requested by the Purchaser and as are customary for
transactions of the type contemplated by this Agreement and that are not effective until as of or after the Closing Date, including assisting with the preparation of, and executing
and delivering, customary closing certificates; and (ix) assist in the negotiation of one or more credit agreements, pledge and security documents and currency or interest
hedging agreements and in the preparation of schedules thereto; provided, that nothing herein shall require such cooperation to the extent it would (A) unreasonably disrupt the
conduct of the business or operations of the Sellers or any of their Affiliates, (B) require the Sellers or any of their Affiliates to agree to pay any commitment or other fees,
reimburse any expenses, provide any security prior to Closing, or otherwise incur any liability or give any indemnities, (C) require delivery of any opinion or (D) require the
Sellers or any of their Affiliates to take any action that would reasonably be expected to conflict with, or result in any material (with respect to Contracts) violation or breach of,
or default (with or without notice or lapse of time, or both) under, any organizational document of the Sellers or any of their Affiliates, any applicable Law or any Contract to
which any Seller or the Acquired Companies is a party; and provided, further, that none of the Sellers, the Acquired Companies, their respective Affiliates nor any Persons who
are employees, directors or officers thereof shall be required to (I) pass resolutions or consents (except those which are subject to the occurrence of the Closing Date) to approve
or authorize the Debt Financing, or deliver any certificates in connection with the Debt Financing (other than any customary authorization letters described in 5.14(b)(ii) above)
prior to Closing, (II) pass resolutions or consents, or execute any agreement or certificates, unless the relevant employees, directors or officers will continue in such positions (or
similar positions) after Closing or (III) prepare any pro forma financial information or statements (it being understood that the Purchaser shall be responsible for the preparation
of any pro forma calculations, any post-Closing or other pro forma cost savings, capitalization, ownership or other pro forma adjustments that may be included therein) or
deliver any information or take any action set forth in the proviso of the definition of “Required Information.”
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() The Purchaser shall promptly, upon written request by the Sellers, reimburse the Sellers for all reasonable and documented out-of-pocket costs
and expenses (including reasonable and documented attorneys’ fees of one outside counsel and any necessary additional counsel to the extent local or regulatory counsel are
required, or to the extent necessary to address a conflict or potential conflict) incurred by the Sellers or any of their Subsidiaries (including the Acquired Companies, whose
costs and expenses in connection with the Debt Financing shall, notwithstanding anything to the contrary herein, be the sole responsibility of the Purchaser) or their respective
Representatives in connection with the Debt Financing or any other Financing, including the cooperation contemplated in respect of the Debt Financing by this Section 5.14, or
in connection with Section 5.20 below, and shall indemnify and hold harmless the Sellers, their Subsidiaries and their respective Representatives from and against any and all
Liabilities suffered or incurred by any of them in connection with the Debt Financing or any other Financing, including the cooperation contemplated in respect of the Debt
Financing by this Section 5.14, or in connection with Section 5.20 below, and any information used in connection therewith, except for any such all losses and other Liabilities
which are determined by a final non-appealable judgment of a court of competent jurisdiction to arise from the bad faith, gross negligence, Fraud or willful misconduct or
material breach of this Agreement by the Sellers, the Acquired Companies and their respective Affiliates, directors, officers, employees, agents and Representatives.

(d) For purposes of this Section 5.14, the term “Debt Financing” shall also be deemed to include any Alternate Financing, and the term ‘Debt
Commitment Letter” shall also be deemed to include any commitment letter in respect of Alternate Financing.

(e) All non-public or otherwise confidential information regarding the Sellers or any of their Affiliates obtained by the Purchaser or any of its
Affiliates or its or their respective Representatives pursuant to this Section 5.14 shall be kept confidential in accordance with the Confidentiality Agreement;provided, that the
Purchaser shall be permitted to disclose information as necessary and consistent with customary practices in connection with the Financing subject to customary confidentiality
arrangements reasonably satisfactory to the Sellers.

Section 5.15 Release. Effective upon and following the Closing, except as otherwise set forth herein, the Purchaser, on its own behalf and on behalf of the
Acquired Companies and each of their respective Affiliates and Representatives, generally, irrevocably, unconditionally and completely releases and forever discharges the
Sellers, their Affiliates and each of its and its Affiliates’ former, current or future direct or indirect equityholders, controlling persons, stockholders, directors, officers,
employees, agents, members, managers, general or limited partners or assignees (each a “Related Party” and collectively the “Related Parties”), and each of their respective
successors and assigns and each of their respective Related Parties (collectively the “Seller Released Parties”) from all disputes, claims, losses, controversies, demands, rights,
liabilities, actions and causes of action of every kind and nature, whether known or unknown, arising from any matter occurring prior to the Closing (other than as contemplated
by this Agreement), including for controlling equityholder liability, liabilities of the Acquired Companies, or breach of any fiduciary duty relating to any pre-Closing actions or
failures to act by the Seller Released Parties; provided however, that nothing in thisSection 5.15 shall release the Seller Released Parties from their obligations under this
Agreement.

Section 5.16 Section 16. Prior to the Closing, the Purchaser Board, or an appropriate committee of non-employee directors thereof, shall adopt a resolution
consistent with the interpretive guidance of the SEC so that the issuance of Class A Ordinary Shares by the Purchaser, in each case, pursuant to this Agreement to any officer,
director or shareholder (by reason of “director by deputization”) of the Acquired Companies who is expected to become a “covered person” of the Purchaser for purposes of
Section 16 of the Exchange Act and the rules and regulations thereunder (“Section 16”) shall be an exempt transaction for purposes of Section 16.
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Section 5.17 Directors’ and Officers’ Indemnification and Insurance.

(a) The Parties acknowledge and agree that all rights to indemnification, exculpation and advancement existing in favor of the current or former
directors, officers, employees and agents of any of the Acquired Companies or their Affiliates or the Purchaser and each Person who served at the request of the Acquired
Companies or the Purchaser as a director, officer, member, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or
enterprise (the “D&O Indemnified Persons”), as provided in the Organizational Documents of any of the Acquired Companies or their Affiliates in effect on the date of this
Agreement and made available to the Purchaser, or in any indemnification agreement or arrangement as in effect as of the date of this Agreement and made available to the
Purchaser, in each instance, with respect to matters occurring prior to or at the Closing, shall survive the consummation of the Transactions and shall continue in full force and
effect and that any of the Acquired Companies or their Affiliates will perform and discharge their respective obligations to provide such indemnity and exculpation from and
after the Closing for a period of six (6) years or until the settlement or final adjudication of any Action commenced during such period. The Purchaser shall cause the Purchaser
Constitutional Documents to contain provisions with respect to indemnification, exculpation and advancement of the D&O Indemnified Persons no less favorable to the D&O
Indemnified Persons than set forth in the Organizational Documents of the Acquired Companies and their Affiliates, as in effect on the date of this Agreement and made
available to the Purchaser, which provisions shall not be amended, repealed or otherwise modified after the Closing in any manner that would be reasonably expected to
adversely affect the rights of any D&O Indemnified Person thereunder except as is required under applicable Law. From and after the Closing, the Purchaser shall cause the
Acquired Companies and their Affiliates to honor, in accordance with their respective terms, each of the covenants contained in this Section 5.17.

(b) From and following the Closing Date, the Purchaser, shall, and shall cause the Acquired Companies and their Affiliates to, to the fullest extent
permitted under applicable Law, indemnify and hold harmless (and advance funds in respect of each of the foregoing, following receipt of any undertakings required by
applicable Law) each of the D&O Indemnified Persons against any liabilities, losses, penalties, fines, claims, damages, reasonable and documented out-of-pocket costs or
expenses in connection with any actual or threatened, in writing, Action, arising out of, relating to or in connection with any action or omission occurring or alleged to have
occurred in such D&O Indemnified Person’s capacity as a director or officer of any of the Acquired Companies or their Affiliates, or in such D&O Indemnified Person’s
capacity as a director, officer, member, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or enterprise at the
request or for the benefit of any of the Acquired Companies or their Affiliates, in each instance before the Closing Date (including acts or omissions in connection with such
persons serving as an officer, director or other fiduciary in any entity if such service was at the request or for the benefit of any of the Acquired Companies or their Affiliates).
In the event of any such Action, the Purchaser and the Acquired Companies and their Affiliates, as applicable, shall reasonably however cooperate with the D&O Indemnified
Person in the defense of any Action; provided, that none of the Purchaser and the Acquired Companies and their Affiliates shall be liable for any settlement effected without its
prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed).
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() For a period of six (6) years from the Closing Date, the Purchaser shall maintain directors’ and officers’ liability insurance covering (as direct
beneficiaries) all D&O Indemnified Persons, in each case of the type and with the amount of coverage no less favorable than those of the directors’ and officers’ liability
insurance maintained as of the date of this Agreement by, or for the benefit of, the Acquired Companies and their Affiliates (the “ Current Policies”), and with such other terms
as are no less favorable than those in the Current Policies; provided, however, that (i) in no event shall the Purchaser be obligated to pay annual premiums greater than 250% of
such premiums paid or payable as of the date of this Agreement and (ii) if the annual premium for such coverage and amount of insurance would exceed 250% of such current
annual rate, the Purchaser shall provide the maximum coverage which shall then be available at an annual premium not exceeding 250% of such rate. The Purchaser shall
maintain any such directors’ and officers’ liability insurance in full force and effect for its full term, and honor all obligations thereunder (including the payment of any
applicable premiums).

(d) If the Purchaser or any of its respective successors or assigns (i) shall consolidate with or merge into any other Person and shall not be the
continuing or surviving company, corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its properties and assets to any Person,
then, and in each such case, proper provisions shall be made so that the successors and assigns of the Purchaser shall assume all of the obligations of the Surviving Company set
forth in this Section 5.17.

(e) The provisions of this Section 5.17 shall survive the Closing and are (i) intended to be for the benefit of, and will be enforceable by, each D&O
Indemnified Person, and each D&O Indemnified Person’s heirs, legatees, representatives, successors and assigns, and shall be binding on all successors and assigns of the
Purchaser and may not be terminated or amended in any manner adverse to such D&O Indemnified Person without its prior written consent and (ii) in addition to, and not in
substitution for, any other rights to indemnification or contribution that any such Person may have by Contract or otherwise.

Section 5.18 Expenses. All costs and expenses incurred in connection with this Agreement and the Transactions shall be paid (i) in the case of the Sellers, by
the Sellers, and (ii) in the case of the Purchaser, by the Purchaser; provided, that, in the event that the Closing is consummated, at the Closing, except as otherwise set forth
herein, the Purchaser shall pay all Transaction Costs incurred by the Sellers and Acquired Companies subsequent to July 21, 2019. Notwithstanding the preceding sentence, the
Sellers shall be responsible for any brokerage, finder’s, investment banker’s, financial advisor or other fee, commission or like payment paid or payable by an Acquired
Company solely as a result of or in connection with the consummation of the Transactions.

Section 5.19 Transaction Litigation. Each of the Purchaser and the Sellers shall cooperate with the other and use reasonable best efforts in the defense or
settlement of any Action relating to the Transactions which is brought or threatened in writing against (a) the Purchaser, any of its Subsidiaries and/or any of their respective
directors or officers, or (b) the Sellers, any of their Subsidiaries and/or any of their respective directors or officers. Such cooperation between the Parties shall include (i)
keeping the other Party reasonably and promptly informed of any developments in connection with any such Action, and (ii) utilizing counsel reasonably agreeable to both the
Purchaser and the Sellers (such agreement to counsel not to be unreasonably withheld, conditioned or delayed) and (iii) refraining from compromising, settling, consenting to
any order or entering into any agreement in respect of, any such Action without the written consent of the other Party (such consent not to be unreasonably withheld,
conditioned or delayed).
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Section 5.20 Release from Loan Agreements. At or prior to the Closing, the Sellers shall have delivered or caused to be delivered to the Purchaser one or
more customary payoff letters, which letters reflect the termination of all guaranties of the Existing Credit Agreements by the Acquired Companies and the release of all Liens
securing the Existing Credit Agreements and relating to (a) the Transferred Equity Interests, (b) the properties and assets of the Acquired Companies and (c) all assets included
in the Transferred Assets and Liabilities upon receipt of the amounts indicated in such payoff letters, together with customary UCC-3 termination statements and customary
terminations or releases that are necessary to terminate or release, as the case may be, the Acquired Companies from all such Liens securing the Existing Credit Agreements on
the Acquired Companies’ properties and assets.

Section 5.21 Other Disclosure.

(a) Between the date of this Agreement and the earlier of the Closing or the termination of this Agreement, in connection with the preparation of any
Current Report on Form 8-K pursuant to the Exchange Act to report the execution of this Agreement, including the Current Report on Form 8-K announcing the Closing (the
“Super 8-K”) or any other statement, filing, notice or application (including any amendments or supplements thereto) made by or on behalf of the Purchaser, the Sellers and/or
any of the Acquired Companies to any Governmental Entity in connection with the Transactions (each, a “Reviewable Document”), the Purchaser and the Sellers shall, upon
request by the other, use their reasonable best efforts to furnish the other with all information reasonably necessary or advisable in connection with the preparation of such
materials, which information provided shall not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made, in
light of the circumstances under which they were made, not materially misleading.

(b) Whenever any event occurs which would reasonably be expected to result in any Reviewable Document containing any untrue statement of a
material fact or omitting to state a material fact necessary in order to make the statements made, in light of the circumstances under which they were made, not misleading, the
Purchaser or the Sellers, as the case may be, shall promptly inform the other party of such occurrence and shall use their reasonable best efforts to furnish to the other party any
information reasonably related to such event and any information reasonably necessary or advisable in order to prepare an amendment or supplement to such Reviewable
Document in order to correct such untruth or omission.

(c) The Sellers shall cooperate in good faith with respect to the preparation of the Super 8-K, and use their respective reasonable best efforts to
provide the Purchaser with all information reasonably requested by the Purchaser and required to be included by SEC Guidance in such filing, including (i) the required
financial statements of the Business, (ii) the selected financial data of the Business required by Item 301 of Regulation S-K and (iii) required management’s discussion &
analysis for the applicable periods presented. Without limiting the generality of the foregoing, the Sellers shall use their respective commercially reasonable efforts to cooperate
with the Purchaser in connection with the preparation for inclusion in the Super 8-K of pro forma financial statements that comply with SEC Guidance, including the
requirements of Regulation S-X (it being understood that the Purchaser shall be responsible for the preparation of any pro forma calculations, any post-Closing or other pro
forma cost savings, capitalization, ownership or other pro forma adjustments that may be included therein). The Sellers shall use commercially reasonable efforts to make the
managers, directors, officers and employees of the Acquired Companies available to the Purchaser and its counsel in connection with the drafting of the Super 8-K, as
reasonably requested by the Purchaser; provided that doing so does not unreasonably interfere with the ongoing operations of the Business.
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Section 5.22 Deferred Shares. Immediately following the Closing, the Sellers, the Purchaser, the Purchaser Sponsor and the Purchaser’s transfer agent shall
enter into an Escrow Agreement pursuant to which (i) (A) three million (3,000,000) Class A Ordinary Shares (which, for the avoidance of doubt, will be converted at Closing
from Class B Ordinary Shares) (the “Initial Escrowed Sponsor Shares”) and (B) two million (2,000,000) Class A Ordinary Shares (which, for avoidance of doubt, will be
converted at Closing from Class B Ordinary Shares) (the “Secondary Escrowed Sponsor Shares,” and collectively, with the Initial Escrowed Sponsor Shares, the “Escrowed
Sponsor Shares”), in each instance, held by the Purchaser Sponsor shall be held subject to the Escrow Agreement and all share certificates (if any) in respect of the Escrowed
Sponsor Shares shall be deposited into an escrow account (the “Sponsor Escrow”) and (ii) one million (1,000,000) Class A Ordinary Shares that will be issued to the Sellers at
the Closing in addition to the Purchaser Ordinary Shares Consideration (the “Escrowed Seller Shares”) shall be held subject to the Escrow Agreement and all share certificates
(if any) in respect of the Escrowed Seller Shares shall be deposited into an escrow account (the “Sellers Escrow”), in each case established and maintained by the Purchaser’s
transfer agent. The Sponsor Escrow and Seller Escrow shall also hold all dividends, distribution, or other proceeds as may be paid with respect to the Escrowed Sponsor Shares
and Escrowed Seller Shares, respectively. Upon the occurrence of a Trigger Event (or in the case of a Trigger Event that is a Change in Control, immediately prior to the
consummation of such Change in Control), the Purchaser Sponsor shall cause the Purchaser’s transfer agent to release the Initial Escrowed Sponsor Shares from the Sponsor
Escrow to the Purchaser Sponsor or its designee and to release to the Sellers or their designee the Escrowed Seller Shares from the Sellers Escrow. Upon the occurrence of a
Secondary Trigger Event (or in the case of a Secondary Trigger Event that is a Change in Control, immediately prior to the consummation of such Change in Control), the
Purchaser Sponsor shall cause the Purchaser’s transfer agent to release the Secondary Escrowed Sponsor Shares from the Sponsor Escrow to the Purchaser Sponsor or its
designee. In no event shall any Escrowed Sponsors Shares be released from the Sponsor Escrow unless a proportionate number of Escrowed Seller Shares are simultaneously
released from the Sellers Escrow, and vice versa. For so long as the Escrowed Sponsor Shares are held in the Sponsor Escrow, the Purchaser Sponsor shall have the right to vote
such shares. For so long as the Escrowed Sponsor Shares are held in the Sellers Escrow, the Sellers shall have the right to vote such shares.

Section 5.23 Seller Liability. Until the later of (a) the completion of payments pursuant toSection 2.5(h) and (b) for such time as the Sellers may have
Liability in accordance with Section 10.2, the Sellers hereby covenant and agree that (i) Flavors Holdings shall remain in existence, not dissolve, not liquidate or otherwise wind
down its business and affairs; and (ii) Flavors Holdings shall not take any action that would reasonably be expected to cause it to be unable to satisfy the Sellers’ potential
obligations or Liabilities under Section 2.5(h) or Section 7.10 or otherwise circumvent such obligations.
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Section 5.24 Withholding Exemption. The Sellers shall use reasonable best efforts to obtain necessary certifications or other governmental approvals or
documentation so that no Luxembourg withholding tax will apply in connection with distributions from Merisant Luxembourg that are attributable to distributable reserves in
existence prior to Closing (the “Luxembourg Withholding Exemption”). Purchaser shall cooperate in good faith with Sellers and shall provide such assistance to Sellers as
Sellers reasonably request in connection with obtaining the Luxembourg Withholding Exemption.

Section 5.25 Domestication. Prior to the Closing, Purchaser shall take or cause to be taken all such action as may be necessary or appropriate in order to
effectuate, prior to the Closing, the domestication of the Purchaser into a Delaware corporation, merger of the Purchaser into a Delaware corporation, or other similar transaction
that results in the jurisdiction of organization of the Purchaser being Delaware (the “Domestication”). The manner and terms of effecting the Domestication shall be agreed by
the Sellers and the Purchaser, and without limiting the foregoing, promptly after the date hereof, the Sellers and the Purchaser shall agree on the form and content of the
Domestication Organizational Documents, which shall be consistent in substance with the Investors Agreement and the Organizational Documents (other than the elimination of
Class B Ordinary Shares). Sellers shall reasonably cooperate with Purchaser to facilitate Purchaser’s compliance with the foregoing obligation to effectuate the Domestication.

ARTICLE VI
EMPLOYEE MATTERS

Section 6.1 Terms and Conditions of Employment. With respect to each Business Employee, the Purchaser shall maintain, for a period of at least
twelve (12) months following the Closing Date, (i) the same or higher wage rate or base salary level in effect for such Business Employee immediately prior to the Closing,
(ii) short- and long-term incentive compensation opportunities that are, in the aggregate, no less favorable than those in effect immediately prior to the Closing for such Business
Employee (except, in accordance with the terms set forth herein, that the Sellers shall retain all liability for any equity compensation that accrued in the period prior to the
Closing), and (iii) employee benefits and fringe benefits that are no less favorable, in the aggregate, than those in effect for such Business Employees immediately prior to the
Closing. As of and after the Closing, the Purchaser shall provide each Business Employee with full credit, for all purposes under any Business Benefit Plan and each other
employee benefit plan, policy, agreement or arrangement sponsored, maintained or contributed to by the Purchaser or any of its Affiliates, for such Business Employee’s service
prior to the Closing with the Sellers or any of their respective Affiliates, to the same extent such service is recognized by the Sellers and their respective Affiliates immediately
prior to the Closing; provided that such service shall not be credited for purposes of benefit accrual under any final average pay defined benefit pension plan.

Section 6.2 Health Coverage. The Purchaser shall cause each Business Employee and his or her eligible dependents to be covered on and after the Closing
by a group health plan or plans maintained by the Purchaser and its Affiliates that (i) comply with the provisions of Section 6.1, (ii) do not limit or exclude coverage on the basis
of any preexisting condition of such Business Employee or dependent (other than any limitation already in effect under the applicable group health Benefit Plan) or on the basis
of any other exclusion or waiting period not in effect under the applicable group health Benefit Plan, and (iii) provide each Business Employee full credit under the Purchaser or
its applicable Affiliate’s group health plans, for the year in which the Closing Date occurs, for any deductible or co-payment already incurred by the applicable Business
Employee under the applicable group health Benefit Plan and for any other out-of-pocket expenses that count against any maximum out-of-pocket expense provision of the
applicable group health Benefit Plan or the Purchaser or its applicable Affiliate’s group health plans.
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Section 6.3 Accrued Vacation, Sick Leave and Personal Time. Effective as of the Closing, the Purchaser shall recognize all Liabilities with respect to
accrued but unused vacation time for all Business Employees. The Purchaser shall allow Business Employees to use the vacation, sick leave and personal time assumed and
recognized pursuant to this Section 6.3 in accordance with the terms of the Purchaser’s and its applicable Affiliates’ programs in effect from time to time (in addition to, and not
in lieu of, any vacation accrued under the applicable vacation plans or policies of the Purchaser or its Affiliates on or following the Closing, without regard to any accrual limits
set forth in such plans or policies).

Section 6.4 Severance. With respect to each Business Employee whose employment is terminated during the period commencing on the Closing Date and
ending twelve (12) months after the Closing Date, the Purchaser shall provide such Business Employee with severance benefits at least equal in value to the severance benefits
set forth in Section 6.4 of the Sellers Disclosure Schedule, taking into account such Business Employee’s service with the Sellers and their Affiliates (including any predecessor
service recognized pursuant to Section 6.1) prior to the Closing and with the Purchaser and its Affiliates on and after the Closing, subject to such Business Employee’s
execution, non-revocation and compliance with a general release of claims in favor of the Purchaser and its Affiliates in a form acceptable to the Purchaser.

Section 6.5 Non-U.S. Business Employees. In the case of Business Employees whose primary work location is outside of the United States of America
(“Non-U.S. Business Employees”), the Purchaser and its Affiliates shall, in addition to meeting the applicable requirements of this Article VI, comply with any additional
obligations or standards arising under applicable Laws governing the terms and conditions of their employment or severance of employment in connection with the
Transactions. In the event that the Purchaser and its Affiliates, with respect to any Non-U.S. Business Employee, either (i) do not provide a mirror benefit plan that is identical
to the provisions that are in effect as of immediately prior to the Closing under each Benefit Plan in which such Non-U.S. Business Employee was covered or eligible for
coverage immediately prior to the Closing and an offer of employment that complies with the requirements of this Article VI, or (ii) amend or otherwise modify at or after the
Closing any such mirror benefit plan or other term or condition of employment applicable to such Non-U.S. Business Employee’s employment with the Purchaser or its
Affiliates as of the Closing, which, in either case results in any obligation, contingent or otherwise, of the Sellers or their Affiliates to pay any severance or other benefits
(including such benefits required under applicable Laws) to any Non-U.S. Business Employee or any additional Liability is incurred by the Sellers or their Affiliates in
connection therewith, the Purchaser shall, and shall cause its Affiliates to, reimburse and otherwise indemnify and hold harmless the Sellers and their Affiliates for all such
severance, other benefits and additional Liabilities.
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Section 6.6 Business Benefit Plans. Without limiting any provision of this Article VI, effective as of the Closing Date, the Purchaser shall cause each of the
Acquired Companies to retain (or cause another Affiliate of the Purchaser to assume or become a party to, as applicable), and honor (i) all Business Benefit Plans and all
Liabilities thereunder, and (ii) all Liabilities relating to the employment or service (or termination thereof) of the Business Employees, whether arising prior to, on or after the
Closing Date. The Purchaser shall have the right to amend any and all Business Benefit Plans in accordance with their terms to the extent permitted under the terms of such
Business Benefit Plans.

Section 6.7 No Third-Party Beneficiaries: No Modification. The provisions of this Article VI are solely for the benefit of the Parties to this Agreement, and
no Business Employee or any other individual associated therewith shall be regarded for any purpose as a third-party beneficiary of this Agreement as a result of this Article VI.
In no event shall any provision of this Article VI be deemed to create or amend any Benefit Plan or other employee benefit plan or to create any enforceable rights under any
such plan.

ARTICLE VII
TAX MATTERS

Section 7.1 Tax Year. The Parties shall treat the taxable year of the Acquired Companies as ending on the Closing Date where required or allowable by
Law and, except as provided under the “next day rule” of Treasury Regulations Section 1.1502-76, shall allocate income to the period ending on the Closing Date based on a
closing of the books as of the Closing Date. The Parties hereto agree that no ratable allocation election under Treasury Regulations Section 1.1502-76(b)(2)(ii) or any other
similar Law shall be made with respect to the Transactions. In accordance with Treasury Regulations Section 1.1502-76 and any similar Law, any income or gain related to any
extraordinary transaction that occurs on the Closing Date after the Closing shall be allocated to the taxable period beginning after the Closing Date. The Purchaser shall not take,
or cause or permit any Acquired Company to take, any action outside of the ordinary course of business on the Closing Date after the Closing.

Section 7.2 Pre-Closing Tax Returns.

(a) With respect to any Tax Return of an Acquired Company for any Pre-Closing Tax Period that is required to be filed after the Closing Date (a ‘Pre-
Closing Tax Return”), the Sellers shall appoint and engage, at the Sellers’ expense, a professional tax preparation firm (“Tax Preparer”) of its choosing to prepare and file any
such Tax Return. Without limiting the generality of Section 7.4, the Purchaser shall, and shall cause its Affiliates (including, after the Closing, the Acquired Companies) to,
engage and cooperate with each such Tax Preparer in preparing and filing any Pre-Closing Tax Return. The Parties shall instruct the Tax Preparer to provide each of the Sellers
and the Purchaser with a copy of any such Pre-Closing Tax Return at least forty-five (45) days prior to the due date thereof (taking into account any applicable extensions) for
review and comment. The Sellers and Tax Preparer shall prepare, or cause to be prepared, and the relevant Acquired Company shall timely file, or cause to be timely filed, such
Pre-Closing Tax Return in a manner consistent with the past practices, elections, and methods of the relevant Acquired Company, except as required by applicable Law. Tax
Preparer shall revise such Tax Return to reflect any reasonable comments received from the Sellers not later than ten (10) days before the due date thereof (taking into account
any extensions). The Purchaser shall not amend or revoke (or permit any of its Affiliates (including, after the Closing, the Acquired Companies) to amend or revoke) any Tax
Return of any Acquired Company for any taxable period ending on or before, or including, the Closing Date (or any notification or election relating thereto) without the prior
written consent of the Sellers.

75




(b) The Purchaser shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns of the Acquired Companies for any Straddle
Period (each a “Straddle Period Return”) in a manner that is consistent with the past practices, elections, and methods of the Acquired Companies, except as required by
applicable Law. The Purchaser shall deliver to the Sellers for their review, comment and approval (which approval shall not be unreasonably withheld, conditioned or delayed)
a copy of each such Tax Return at least forty-five (45) days prior to the due date (taking into account any extensions). The Purchaser shall reflect on any such Tax Return any
reasonable comments provided by the Sellers not later than ten (10) days before the due date for filing such Tax Returns (taking into account applicable extensions). To the
extent not already addressed by Section 7.1 or the first sentence of this Section 7.2(b), for purposes of the allocation of Taxes during a Straddle Period, the amount of any Taxes
based on or measured by income or receipts of the Acquired Companies for the portion of the Straddle Period ending on the Closing Date will be determined based on an
interim closing of the books as of the close of business on the Closing Date and the amount of other Taxes of the Acquired Companies for a Straddle Period that relates to the
portion of the Straddle Period ending on the Closing Date will be deemed to be the amount of such Tax for the entire taxable period multiplied by a fraction the numerator of
which is the number of days in the taxable period ending on the Closing Date and the denominator of which is the number of days in such Straddle Period.

Section 7.3 Sellers’ Consolidated, Combined, Unitary Tax Return. Notwithstanding any other provision of this Agreement, (i) the Sellers shall be entitled to
control in all respects, and neither the Purchaser nor any of their Affiliates (including, after the Closing Date, the Acquired Companies) shall have any rights in respect of (1)
any Tax Return of the Sellers or a member of the Sellers Group or (2) any Combined Tax Return; and (ii) the Sellers shall not be required to provide any person with any such
Tax Return or copy thereof (provided that to the extent that such Tax Returns would be required to be delivered but for this Section 7.3, the person that would be required to
deliver such Tax Returns shall instead deliver pro forma Tax Returns relating solely to the Acquired Companies).

Section 7.4 Cooperation.
(a) Each Party shall, and shall cause their Affiliates to, provide to the other Party such cooperation, documentation and information as either of them

reasonably may request (including the provision of any necessary powers of attorney) in (a) filing any Tax Return, amended Tax Return or claim for refund; (b) preparing
financial accounting statements; (c) cooperating with financial statement auditors (including providing any requested information); (d) determining a liability for Taxes or a
right to a refund of Taxes; and (e) conducting any audit, litigation, or Tax proceeding. Each Party shall make its employees reasonably available on a mutually convenient basis
at its cost to provide explanation of any documents or information so provided. Notwithstanding anything to the contrary in this Agreement, in no event shall the Sellers or any
of their Affiliates be required to provide any Person with any Tax Return or copy of any Tax Return of (x) the Sellers or any of their Affiliates or (y) a consolidated, combined,

or unitary group that includes the Sellers or any of their Affiliates. Each Party shall retain all Tax Returns, schedules and work papers, and all material records and other
documents relating to Tax matters, of the relevant entities for their respective Tax periods ending on or prior to the Closing Date until the later of (x) the expiration of the statute
of limitations for the Tax periods to which the Tax Returns and other documents relate, or (y) eight (8) years following the due date (without extension) for such Tax Returns.

Thereafter, the Party holding such Tax Returns or other documents may dispose of them after offering the other Party reasonable notice and opportunity to take possession of
such Tax Returns and other documents at such other Party’s own expense (provided, that any such notice must in any event be made in writing at least sixty (60) days prior to
such disposition).
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Section 7.5 Transfer Taxes. Notwithstanding anything to the contrary in this Agreement, the Purchaser shall pay, when due, and be responsible for, any
sales, use, transfer (including any indirect real estate transfer), documentary, stamp, value-added, goods and services or similar Taxes and related fees (“ Transfer Taxes”)
imposed on or payable with respect to the transactions undertaken pursuant to Article II. The Party responsible under applicable Law for filing the Tax Returns with respect to
such Transfer Taxes shall prepare and timely file such Tax Returns and promptly provide a copy of such Tax Return to the other Party. The Sellers and the Purchaser shall, and
shall cause their respective Affiliates to, cooperate to timely prepare and file any Tax Returns or other filings relating to such Transfer Taxes, including any claim for exemption
or exclusion from the application or imposition of any Transfer Taxes.

Section 7.6 Tax Sharing Agreements. The Sellers shall terminate or cause to be terminated, on or before the Closing Date the rights and obligations of the
Acquired Companies pursuant to all Tax sharing agreements or arrangements (other than this Agreement), if any, to which any of the Acquired Companies, on the one hand, and
the Sellers or any of their Subsidiaries (other than the Acquired Companies), on the other hand, are parties, and neither the Sellers nor any of their Affiliates nor any of the
Acquired Companies shall have any rights, obligations or Liabilities thereunder after the Closing in respect of such agreements or arrangements.

Section 7.7 Post-Closing Matters. The Purchaser shall not make (or permit to be made) (a) any election under Sections 336 or 338 of the Code with respect
to the acquisition of any Acquired Company or (b) any election with respect to any Acquired Company (including any entity classification election pursuant to Treasury
Regulations Section 301.7701-3), which election would be effective on or prior to the Closing Date or could affect any transaction occurring on or prior to the Closing Date.

Section 7.8 Tax Elections.

(a) The Sellers agree to (a) make an election under Treas. Reg. 1.1502-36(d)(6)(i) to reduce the Tax basis the relevant Seller has in its shares of the
relevant Acquired Company in the amount necessary to avoid reducing the Tax attributes of such Acquired Company; provided, however, that such Seller shall not be required
to make an election under Treas. Reg. 1.1502-36(d)(6)(i) if such an election is not necessary to avoid reducing the tax attributes of the relevant Acquired Company, and (b)
without the prior written consent of the Purchaser, to not make any other election under Treas. Reg. §1.1502-36 that would eliminate or reduce the Tax basis of any asset held
by an Acquired Company on the Closing Date or any credit or other favorable Tax attribute (such as a net operating loss or capital loss carryover) of the Acquired Companies in
existence on the Closing Date or increase any of the Acquired Companies’ taxable income for any period ending after the Closing Date.
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(b) The Sellers agree to recognize and report gain on the sale of the assets of the entities set forth orSection 7.8(b) of the Sellers Disclosure
Schedule in accordance with the requirements of Section 197(f)(9)(B) of the Code and Treasury Regulations Section 1.197-2(h)(9).

Section 7.9 Purchase Price Allocation.

(a) Within sixty (60) days of determination of the final Purchase Price pursuant to Section 2.5, the Purchaser shall provide to the Sellers a schedule
allocating the portion of the Purchase Price (including all relevant Liabilities) attributable to the shares of the Acquired Companies and the Transferred Assets and Liabilities
(the “Purchase Price Allocation Schedule”). The Purchase Price Allocation Schedule shall be prepared in accordance with the applicable provisions of the Code and the
allocation(s) set forth in Section 7.9 of the Sellers Disclosure Schedule (the “Allocation Principles”). If within thirty (30) days of receiving the Purchase Price Allocation
Schedule, the Sellers have not objected, the Purchase Price Allocation Schedule shall be final and binding. If within thirty (30) days the Sellers object to the Purchase Price
Allocation Schedule, the Sellers and the Purchaser shall work in good faith to resolve any disputes, provided that if after thirty (30) days, the Sellers and the Purchaser are
unable to agree, the Parties shall use the procedures set forth in Section 2.5(e) to resolve their dispute; provided, that any Purchase Price Allocation Schedule determined by the
Independent Accounting Firm shall be subject to and consistent with the Allocation Principles. The determination of the Independent Accounting Firm shall be final and binding
on all Parties. The cost of the Independent Accounting Firm shall be borne fifty percent (50%) by the Sellers and fifty percent (50%) by the Purchaser.

(b) The Sellers and the Purchaser shall (1) make appropriate adjustments to the Purchase Price Allocation Schedule to reflect changes in the Purchase
Price, (2) file all Tax Returns (and cause their respective Affiliates and Persons that are treated as owning the equity of any of the Acquired Companies for Income Tax purposes
to file all Tax Returns) consistently with the Purchase Price Allocation Schedule (as appropriately adjusted) and (3) not take any position during the course of any audit or other
legal Action that is inconsistent with such Purchase Price Allocation Schedule, unless required by a determination of the applicable Taxing Authority that is final.

Section 7.10 Tax Indemnity and Procedures.
(a) From and after the Closing, the Sellers agree to jointly and severally indemnify the Purchaser, the Acquired Companies and their Affiliates for

any Indemnified Taxes.

(b) The Purchaser shall promptly notify the Sellers upon receipt of any written notice of any Tax audit or administrative or judicial Tax proceeding
for any Acquired Company (a “Tax Contest™) for any Indemnified Taxes. Following the Closing, the Sellers shall control the conduct of any Tax Contest or portion thereof
related to Indemnified Taxes; provided, however, that (i) the Purchaser, at its own expense, shall have the right to participate in any such Tax Contest controlled by the Sellers
pursuant to this Section 7.10(b) and (ii) the Sellers shall not, and shall not allow any Acquired Company to, settle, resolve or abandon a Tax Contest that could result in the
Purchaser or any of its Affiliates incurring a Tax that is not an Indemnified Tax without the prior written consent of the Purchaser (which shall not be unreasonably withheld,
delayed, or conditioned).
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Section 7.11 Audit Adjustments and Refunds.

(a) If the Purchaser or any of its Affiliates (including, after the Closing Date, the Acquired Companies) derives a Tax Benefit as a result of any audit
adjustment (or adjustment in any other audit or other legal Action) made with respect to any Tax Item by any Taxing Authority with respect to Taxes for which the Sellers are
responsible under Section 7.10, then the Purchaser shall pay to the Sellers the amount of such Tax Benefit within fifteen (15) days of filing the Tax Return in which such Tax
Benefit is realized or utilized.

(b) The Purchaser shall pay (or cause to be paid) to the Sellers any refunds of Taxes for which the Sellers are liable pursuant toSection 7.10(a) that are
received in cash by the any of the Acquired Companies (or the Purchaser or any Affiliate of the Purchaser on behalf of any of the Acquired Companies), and any amounts
credited against cash Taxes otherwise payable to which any of the Acquired Companies (or the Purchaser or any Affiliate of the Purchaser on behalf of any of the Acquired
Companies) becomes entitled. Any payments required to be made under this Section 7.11 shall be made in immediately available funds, to an account or accounts as directed by
the Sellers, within five (5) days of the receipt of the refund or the application of any such refunds as a credit against Tax. In the event any refunds paid over to the Sellers
pursuant to this Section 7.11 are subsequently disallowed, the Sellers shall repay such disallowed amounts to the Purchaser (plus any interest imposed thereon).

ARTICLE VIII
CONDITIONS TO OBLIGATIONS TO CLOSE

Section 8.1 Conditions to Obligation of Each Party to Close. The respective obligations of each Party to effect the Closing shall be subject to the
satisfaction or waiver at or prior to the Closing Date of the following conditions:

(a) Regulatory Approvals. (i) Any waiting period under the HSR Act applicable to the Transactions shall have expired or been terminated; and (ii) all

other clearances or approvals under applicable Regulatory Laws in the jurisdiction(s) listed on Section 8.1(a) of the Sellers Disclosure Schedule relating to the Transactions
shall have been obtained.

(b) No Injunctions or Illegality. There shall not be in effect any injunction or other Order, or Law (other than any Regulatory Law) enacted after the
date hereof, prohibiting, restraining, enjoining, or making illegal the Transactions.

() Transaction Approval. The approval of the Required Purchaser Shareholder Proposals shall have been duly obtained in accordance with the
Companies Law (2018 Revision) of the Cayman Islands, the Purchaser Constitutional Documents and the rules and regulations of NASDAQ.
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(d) Minimum Cash. At the Closing Date, after giving effect to (i) the completion of the Offer and the consummation of all Purchaser Shareholder
Redemption Rights in connection therewith; (ii) the completion of any Additional Equity Financing; and (iii) all available amounts in the Trust Account, but excluding, for the
avoidance of doubt, any proceeds contemplated by the Debt Financing, the Purchaser shall have Cash available to pay the Aggregate Cash Obligations in an amount equal to or
exceeding $210,000,000.

Section 8.2 Conditions to the Purchaser’s Obligation to Close. The Purchaser’s obligation to effect the Transactions shall be subject to the satisfaction or
waiver on or prior to the Closing Date of all of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of the Sellers contained inSection 3.1(a), Section 3.2(a), Section 3.2(b).
Section 3.3(a), the first sentence of Section 3.5, shall be true and correct in all butde minimis respects as of the Closing as if made on the Closing Date (other than
representations and warranties that are made as of a specific date, which representations and warranties shall have been true and correct as of such date); (ii) the representations
and warranties of the Sellers contained in Section 3.10(b) shall be true and correct in all respects as of the Closing as if made on the Closing Date; (iii) the representations and
warranties of the Sellers contained in the third and fourth sentences of Section 3.2(c) shall be true and correct in all material respects as of the Closing as if made on the Closing
Date and (iv) the other representations and warranties of the Sellers contained in this Agreement shall be true and correct as of the Closing as if made on the Closing Date (other
than representations and warranties that are made as of a specific date, which representations and warranties shall have been true and correct as of such date) except for breaches
or inaccuracies that would not have, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect; provided, however, that for
purposes of determining the satisfaction of the condition in this clause (iii), no effect shall be given to any “material,” “Material Adverse Effect” or other similar qualifier in
such representations and warranties.

(b) Covenants and Agreements. The covenants and agreements of the Sellers to be performed on or before the Closing Date in accordance with this
Agreement shall have been duly performed in all material respects.

() Officer’s Certificate. The Purchaser shall have received a certificate, dated as of the Closing Date and signed on behalf of the Sellers by an
authorized officer of the Sellers, stating that the conditions specified in Section 8.2(a) and Section 8.2(b) have been satisfied.

Section 8.3 Conditions to the Sellers’ Obligation to Close. The obligations of the Sellers to consummate the Transactions shall be subject to the satisfaction
or waiver on or prior to the Closing Date of all of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of the Purchaser contained inSection 4.1(a), Section 4.2 and Section 4.7(a)
shall be true and correct in all but de minimis respects as of the Closing as if made on the Closing Date (other than representations and warranties that are made as of a specific
date, which representations and warranties shall have been true and correct as of such date); (ii) the representations and warranties of Purchaser contained in Section 4.6(a) shall
be true and correct in all respects and (iii) the other representations and warranties of the Purchaser contained in this Agreement shall be true and correct in all material respects
as of the Closing as if made on the Closing Date (other than representations and warranties that are made as of a specific date, which representations and warranties shall have
been true and correct as of such date).
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(b) Covenants and Agreements. The covenants and agreements of the Purchaser to be performed on or before the Closing Date in accordance with this
Agreement shall have been duly performed in all material respects.

(c) Listing of Share Consideration. The Purchaser Ordinary Shares Consideration shall have been approved for listing on NASDAQ.

(d) Officer’s Certificate. The Sellers shall have received a certificate, dated as of the Closing Date and signed on behalf of the Purchaser by an
authorized officer of the Purchaser, stating that the conditions specified in Section 8.3(a) through Section 8.3(c) have been satisfied.

ARTICLE IX
TERMINATION
Section 9.1 Termination. This Agreement may be terminated at any time prior to the Closing (the date of any such termination, the “Termination Date”):
(a) by the written agreement of the Sellers and the Purchaser;
(b) by either the Sellers or the Purchaser, if:
1) the Closing shall not have occurred on or before June 30, 2020 (the ‘Outside Date™); provided, however, that the right to terminate this

Agreement under this Section 9.1(b)(i) shall not be available to any Party to this Agreement whose failure or whose Affiliate’s failure to perform any material
covenant or obligation under this Agreement has been the primary cause of or has resulted in such date; provided, however, that a Party shall not have the right
to terminate this Agreement pursuant to this Section 9.1(b)(i) if such Party is then in breach of any representation, warranty, covenant or agreement hereunder
that would result in the closing conditions set forth in Sections 8.2(a), 8.2(b), 8.3(a) or 8.3(b), as applicable, not being satisfied;

(ii) any Order or Law permanently restraining, enjoining, prohibiting or making illegal the consummation of the Transactions becomes
effective, final and nonappealable;

(iii) at any time before Closing, by written notice to the Parties, if the approval of Required Purchaser Shareholder Proposals have not been duly

obtained in accordance with the Companies Law (2018 Revision) of the Cayman Islands, the Purchaser Constitutional Documents and the rules and regulations
of NASDAQ at the Purchaser Extraordinary General Meeting; or
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(iv) after giving effect to (A) the Offer and the consummation of all Purchaser Shareholder Redemption Rights in connection therewith; (B) the
completion of any Additional Equity Financing that the Purchaser obtains at its sole discretion; and (C) all available amounts in the Trust Account, but excluding for the
avoidance of doubt any proceeds contemplated by the Debt Financing, the Purchaser does not have a sufficient amount of Cash necessary to satisfy the condition set

forth in Section 8.1(d).

(c) by the Purchaser, if the representations and warranties of the Sellers shall have failed to be true and correct, or the Sellers shall have breached or
failed to perform any of their covenants, obligations or other agreements contained in this Agreement, where such failure or breach (A) would give rise to the failure of a
condition set forth in Section 8.2(a) or Section 8.2(b) and (B) cannot be or has not been cured prior to the earlier of (x) noon (New York time) on the Business Day prior to the
Outside Date or (y) the date that is thirty (30) days after the date that the Purchaser notifies the Sellers of such failure or breach; provided, however, that the Purchaser’s right to
terminate this Agreement under this Section 9.1(c) shall not be available if the representations and warranties of the Purchaser shall have failed to be true and correct, or the
Purchaser shall have breached or failed to perform any covenant, obligation or other agreement contained in this Agreement, where such failure or breach would give rise to the
failure of a condition set forth in Section 8.3(a) or Section 8.3(b) (and the Purchaser shall not have cured such failure or breach);

(d) by the Sellers, if the representations and warranties of the Purchaser shall have failed to be true and correct, or the Purchaser shall have breached
or failed to perform any of its covenants, obligations or other agreements contained in this Agreement, where such failure or breach (A) would give rise to the failure of a
condition set forth in Section 8.3(a) or Section 8.3(b) and (B) cannot be or has not been cured prior to the earlier of (x) noon (New York time) on the Business Day prior to the
Outside Date or (y) the date that is thirty (30) days after the date that the Sellers notify the Purchaser of such failure or breach; provided, however, that the Sellers’ right to
terminate this Agreement under this Section 9.1(d) shall not be available if the representations and warranties of the Sellers shall have failed to be true and correct, or the Sellers
shall have breached or failed to perform any covenant, obligation or other agreement contained in this Agreement, where such failure or breach would give rise to the failure of
a condition set forth in Section 8.2(a) or Section 8.2(b) (and the Sellers shall not have cured such failure or breach); or

(e) by the Sellers, if the Purchaser Board has made a Change in Recommendation; or
63} by the Sellers, if (i) all of the conditions set forth inSection 8.1 and Section 8.2 are satisfied (other than those conditions which by their nature are

to be satisfied by actions taken at the Closing) and (ii) the Purchaser fails to consummate the transactions contemplated by this Agreement on the date that the Closing should
have occurred pursuant to Section 2.2.
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Section 9.2 Notice of Termination. In the event of termination of this Agreement by either or both of the Sellers and the Purchaser pursuant toSection 9.1,
written notice of such termination shall be given by the terminating Party to the other Party.

Section 9.3 Effect of Termination. Notwithstanding anything to the contrary in this Agreement, in the event of termination of this Agreement by either or both
of the Sellers and the Purchaser pursuant to Section 9.1, this Agreement shall terminate and become void and have no effect, and there shall be no Liability on the part of any
Party, except as set forth in Section 5.3(c), Section 5.14(c), Section 5.18, this Section 9.3 or Article X; provided, however, that no such termination shall relieve any Party hereto
from Liability for any Fraud or Willful Breach of this Agreement; provided, further, that Section 5.3(c), Section 5.14(c), Section 5.18, this Section 9.3 or Article X, and the
Confidentiality Agreement, shall survive any termination of this Agreement, in accordance with their respective terms.

ARTICLE X
MISCELLANEOUS
Section 10.1 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be an original, with the same effect as if the

signatures thereto and hereto were upon the same instrument, and shall become effective when one or more counterparts have been signed by each of the Parties and delivered
(by telecopy, electronic delivery or otherwise) to the other Parties. Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in “portable document
format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical
delivery of the paper document bearing the original signature.

Section 10.2 No Survival of Representations, Warranties, Covenants and Agreements.
(a) The representations, warranties, covenants and agreements in this Agreement shall terminate at the Closing or upon the termination of this

Agreement pursuant to Article IX, except that the covenants and agreements that explicitly contemplate performance after the Closing shall survive the Closing indefinitely (or
until fully performed in accordance with this Agreement). The Parties acknowledge and agree that, other than in connection with any Fraud or as otherwise expressly set forth
herein (including Section 7.10), from and after the Closing they shall not be permitted to make, and no Party shall have any Liability or obligation with respect to, any claims
for any breach of any representation or warranty set forth herein or any covenant or agreement herein that is to have been performed by another Party on or prior to the Closing.
In furtherance of the foregoing, other than in connection with any Fraud or as otherwise expressly set forth herein (including Section 7.10), from and after the Closing, each
Party hereby waives (on behalf of itself, each of its Affiliates and each of its Representatives), to the fullest extent permitted under Law, any and all rights, claims and causes of
action (including any statutory rights to contribution or indemnification) for any breach of any representation or warranty or covenant or obligation to have been performed
prior to the Closing set forth herein or otherwise relating to any of the Purchaser, the Sellers or the Acquired Companies or the subject matter of this Agreement that such Party
may have against the other Parties or any of their Affiliates or any of their respective Representatives arising under or based upon any theory whatsoever, under any Law,
contract, tort or otherwise.
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(b) The Parties hereby acknowledge and agree that, except as expressly provided inSection 2.5, Section 2.6, Section 5.3(c), Section 5.9, Section
5.14(c), Section 5.17, Section 5.18, Section 7.5, Section 7.10, the foregoing Section 10.2(a) or in connection with any Fraud, from and after Closing none of the Purchaser, the
Sellers, their Representatives or any of their respective Affiliates, officers, managers, employees or agents, shall have any Liability, responsibility or obligation arising under
this Agreement or any Exhibit or Schedule hereto, or any certificate or other document entered into, made, delivered, or made available in connection herewith, or as a result of
any of the Transactions, such provisions and other documents being the sole and exclusive remedy (as between the Purchaser and its Affiliates, on the one hand, and the Sellers
and their Affiliates, on the other hand) for all claims, disputes and losses arising hereunder or thereunder or in connection herewith or therewith, whether purporting to sound in
contract or tort, or at Law or in equity, or otherwise.

Section 10.3 Governing Law; Waiver of Jury Trial.

(a) This Agreement shall be governed by and construed in accordance with the laws of the State of New York (without regard to its laws relating to
choice-of-law) applicable to contracts between residents of that State and executed in and to be performed entirely within that State. EACH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY CONSENTS TO SUBMIT TO THE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK, OR IF THE
COURTS OF THE STATE OF NEW YORK LACKS JURISDICTION, ANY OTHER FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED IN THE
BOROUGH OF MANHATTAN IN THE CITY OF NEW YORK AND THE APPROPRIATE APPELLATE COURTS THEREFROM (the “Chosen Courts”), for any Action
arising out of, or relating to, this Agreement or the Transactions (including the Debt Financing), and each Party agrees not to commence any Action relating hereto or thereto
except in such court. Each Party (i) waives any objection to laying venue in any such Action in the Chosen Courts, (ii) waives any objection that the Chosen Courts are an
inconvenient forum or do not have jurisdiction over any Party and (iii) without limiting other means of service of process permissible under applicable Law, agrees that service
of process upon such party in any such Action will be effective if notice is given in accordance with Section 10.5.

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF THE APPLICABLE LITIGATION, ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS (INCLUDING THE DEBT FINANCING). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.3.
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Section 10.4 Entire Agreement; Third-Party Beneficiaries. This Agreement (including the Schedules and Exhibits to this Agreement) constitutes the entire
agreement among the Parties with respect to the subject matter of this Agreement and supersede any prior discussion, correspondence, negotiation, proposed term sheet,
agreement, understanding or arrangement and there are no agreements, understandings, representations or warranties among the Parties other than those set forth or referred to
in this Agreement. This Agreement is not intended to confer in or on behalf of any Person not a Party (and their successors and assigns) any rights, benefits, causes of action or
remedies with respect to the subject matter or any provision hereof; provided, that the Debt Providers are intended third-party beneficiaries of, and may enforce Section 10.3,
this proviso of this Section 10.4, the second sentence of Section 10.7, Section 10.8(b), and Section 10.14.

Section 10.5 Notices. All notices and other communications to be given to any Party hereunder shall be sufficiently given for all purposes hereunder if in
writing (a) when delivered, if delivered by hand, courier or overnight delivery service, (b) three (3) days after being mailed by certified or registered mail, return receipt
requested, with appropriate postage prepaid, or (c) when sent in the form of a facsimile or email, if (x) acknowledged by the recipient (excluding automated responses) or (y)

promptly sent by one of the methods specified in clause (a) or (b), and, in each case, shall be directed to the address set forth below (or at such other address or facsimile
number as such Party shall designate by like notice):

(a) If to the Sellers:

c/o MacAndrews & Forbes Incorporated
35 E. 62nd Street, 3rd Floor

New York, NY 10065

Attention: Legal Department

Fax No.: (212) 399-8282

Email: legaldepartment@mafgrp.com
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with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: ~ Adam O. Emmerich
David K. Lam
DonglJu Song

Fax No.: (212) 403-2000

Email: AOEmmerich@wlrk.com
DKLam@wlrk.com
DSong@wlrk.com

(b) If to the Purchaser:

Act II Global Acquisition Corp.
745 Sth Avenue

New York, NY 10151

Email: ira.lamel@act2global.com

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

DLA Piper LLP (US)

1251 Avenue of the Americas

New York, New York 10020

Attention: Christopher P. Giordano; Jon Venick

E-mail: Christopher.Giordano@dlapiper.com; Jon.Venick@dlapiper.com

Section 10.6 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns; provided, however, that no Party will assign its rights or delegate any or all of its obligations under this Agreement without the express prior written consent
of the other Party, except that (i) the Sellers may assign their rights and obligations under this Agreement to an Affiliate of the Sellers, and (ii) the Purchaser may assign all or
part of its respective rights under this Agreement and delegate all or part of its respective obligations under this Agreement without such written consent to (x) one or more of
its Affiliates, in which event all the obligations, liabilities, rights and powers of the Purchaser, and remedies available to it under this Agreement shall extend to and be
enforceable by each such Affiliate(s); or (y) its sources of financing (including the Debt Providers) as collateral security for any obligations arising in connection with the
financing of the Transactions; provided that no such assignment shall release the Sellers or the Purchaser from any liability or obligation under this Agreement;provided,
further, that, if either Party or its successors or assigns (a) consolidates with or merges into any other Person and is not the continuing or surviving entity of such consolidation
or merger, or (b) transfers or conveys all or substantially all of its equity, properties or assets to any Person, then, in each case, such Party, as the case may be, shall cause proper
provision to be made so that such successors, assigns or Person assume the obligations set forth in this Agreement of such Party, as applicable. Any attempted assignment in
violation of this Section 10.6 shall be void. ThisSection 10.6 shall not be terminated or modified in any manner that is materially adverse to the Debt Providers in their
capacities as such without the prior written consent of the Debt Providers, it being expressly agreed that the Debt Providers are third-party beneficiaries of this Section 10.6.
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Section 10.7 Amendments and Waivers. This Agreement may not be modified or amended except by an instrument or instruments in writing and mutually
signed by each of the Parties. Notwithstanding anything to the contrary contained herein, Section 10.3, the last proviso of Section 10.4, this Section 10.7, Section 10.8(b), and
Section 10.14 and the definition of Debt Providers (and any provision or definition of this Agreement to the extent a modification, waiver or termination of such provision
would modify the substance of any of the foregoing provisions) may only be amended if such amendment is approved in writing by the Debt Providers, in each case, to the
extent the proposed amendment affects the provisions of such Section as it applies to the Debt Providers. Each Party may, only by an instrument in writing, waive compliance
by any other Party with any term or provision of this Agreement on the part of such other Party to be performed or complied with. The waiver by a Party of a breach of any term
or provision of this Agreement by another Party shall not be construed as a waiver of any subsequent breach.

Section 10.8 Specific Performance.
(a) The Parties hereby acknowledge and agree that irreparable injury for which monetary damages (even if available) would not be an adequate

remedy would occur if any Parties hereto does not perform any provision of this Agreement in accordance with its specified terms or otherwise breaches such provisions.
Accordingly, the Parties acknowledge and agree that, prior to a valid termination, to prevent breaches or threatened breaches by the Parties of any of their respective covenants
or obligations set forth in this Agreement, including its failure to take all actions required under the express terms of this Agreement to consummate the Transactions, and that
prior to a valid termination of this Agreement, the Parties shall be entitled to specific performance of such agreements and covenants in such event and other equitable relief to
prevent breaches of this Agreement, in addition to any other remedy to which they are entitled at law or in equity. Each of the Parties agrees that it will not oppose the granting
of any such injunction, specific performance and other equitable relief on the basis that any other Party has an adequate remedy at Law or that any award of specific
performance is not an appropriate remedy for any reason at Law or in equity. Each Party hereby waives any requirement to provide any bond or other security in connection
with such order or injunction.

(b) Notwithstanding anything in this Agreement to the contrary, in no event shall any of the Sellers or any equity holder thereof, nor any of its or
their respective Affiliates (other than, for the avoidance of doubt, from and after the Closing, the Purchaser and its Affiliates), be entitled to, or permitted to seek, specific
performance against any of the Debt Providers. This Section 10.8(b) shall not be terminated or modified without the prior written consent of the Debt Providers, it being
expressly agreed that the Debt Providers are third-party beneficiaries of this Section 10.8(b).

Section 10.9 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority to
be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way
be affected, impaired or invalidated so long as the economic or legal substance of the Transactions is not affected in any manner materially adverse to any Party. Upon such a
determination, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable
manner in order that the Transactions be consummated as originally contemplated to the fullest extent possible.
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Section 10.10 No Admission. Nothing herein shall be deemed an admission by the Sellers or any of their respective Affiliates, in any action or proceeding by
or on behalf of a third party, that such third party is or is not in breach or violation of, or in default in, the performance or observance of any term or provisions of any Contract.

Section 10.11 No Recourse. Notwithstanding anything to the contrary contained herein, the Purchaser agrees that neither [Parent] nor its Affiliates (other than
the Sellers) shall have any liability to the Purchaser or its representatives or equity holders on any basis (including, in contract, tort, under federal or state securities laws or
otherwise) and neither the Purchaser nor its representatives shall make any claims whatsoever against [Parent] or its Affiliates (other than the Sellers) or their respective
representatives in connection with this Agreement or the Transactions.

Section 10.12 Privileged Communications. The Purchaser, for itself and for the Acquired Companies following the Closing, and for the Purchaser’s and the
Acquired Companies’ respective successors and assigns, acknowledges and agrees that all communications between the Sellers, their Affiliates and the Acquired Companies, on
the one hand, and counsel, on the other hand, including Wachtell, Lipton, Rosen & Katz, made in connection with the negotiation, preparation, execution, delivery and Closing
under, or any dispute or Action arising under or in connection with, this Agreement which, immediately prior to the Closing, would be deemed to be privileged communications
of the Sellers and/or any their Affiliates (including each of the Acquired Companies), and their counsel and would not be subject to disclosure to the Purchaser in connection
with any process relating to a dispute arising under or in connection with this Agreement or otherwise, shall continue after the Closing to be privileged communications between
the Sellers and such counsel and neither the Purchaser nor any Person acting or purporting to act on behalf of or through the Purchaser shall seek to obtain the same by any
process on the grounds that the privilege attaching to such communications belongs to the Acquired Companies following the Closing and not the Sellers. The Purchaser agrees
that any attorney-client privilege, attorney work product protection, and expectation of client confidence arising from or as a result of counsel’s representation of the Acquired
Companies or the Sellers prior to the Closing, and all information and documents covered by such privilege or protection, shall belong to and be controlled by the Sellers and
may be waived only by the Sellers, and not by any of the Acquired Companies or any other Person, and shall not pass to or be claimed or used by the Purchaser, the Acquired
Companies or their Affiliates.
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Section 10.13 Trust Account Waiver. Reference is made to the final prospectus of the Purchaser, filed with the SEC (File No. 333-230756) (the ‘Prospectus”),
and dated as of April 25, 2019. Each of the Sellers acknowledges that it has read the Prospectus, the Trust Agreement and the Purchaser Constitutional Documents and
understands that the Purchaser has established the Trust Account containing the proceeds of its initial public offering (the “IPO”) and from certain private placements occurring
simultaneously with the IPO, and interest accrued from time to time thereon, for the benefit of the public Purchaser Shareholders and certain parties (including the underwriters
of the IPO) and that, except as otherwise described in the Prospectus, the Purchaser may disburse monies from the Trust Account only: (a) to the public Purchaser Shareholders
in the event they elect to exercise their Purchaser Shareholder Redemption Right, (b) to the public Purchaser Shareholders if Purchaser fails to consummate a Business
Combination within twenty-four (24) months from the closing of the IPO, (c) to pay any franchise and income taxes with any interest earned on the amounts held in the Trust
Account or (d) to the Purchaser after or concurrently with the consummation of a Business Combination. For and in consideration of the Purchaser entering into this Agreement
with the Sellers regarding the Transactions, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Sellers hereby
agree on behalf of themselves and their Affiliates notwithstanding anything to the contrary in this Agreement, neither the Sellers nor any of their Affiliates (including the
Acquired Companies) do now and shall at any time hereafter have any right, title, interest or claim of any kind against the Trust Account (including distributions therefrom), or
make any claim or bring any Action against, the Trust Account (including distributions therefrom), and regardless of whether such claim arises as a result of, in connection with
or relating in any way to, any proposed or actual business relationship between the Purchaser or its Representatives, on the one hand, and the Sellers or any of their Affiliates
(including the Acquired Companies) or respective Representatives, on the other hand, this Agreement, the Transactions or any other matter, and regardless of whether such
claim arises based on contract, tort, equity or any other theory of legal liability (any and all such claims are collectively referred to hereafter as the “Released Claims”). Each of
the Sellers, and their Affiliates (including the Acquired Companies) and Representatives, (i) hereby irrevocably waives any such Released Claims it may have against the Trust
Account (including any distributions therefrom) now or in the future as a result of, or arising out of, this Agreement (including the negotiation, execution and performance
thereof) any other Contract with the Purchaser, the Transactions or any other negotiations, Contracts or other agreements or arrangements with the Purchaser and will not seek
recourse against the Trust Account (including any distributions therefrom) for any reason whatsoever (including for an alleged breach of any agreement with the Purchaser or its
Affiliates), (ii) agrees and acknowledges that such irrevocable waiver is material to this Agreement and specifically relied upon by the Purchaser to induce it to enter in this
Agreement, and each of the Sellers further intends and understands such waiver to be valid, binding and enforceable under applicable Law and (iii) acknowledges and agrees
that, to the extent the Sellers or any of their Affiliates (including the Acquired Companies) or Representatives commences any Action based upon, in connection with, relating
to or arising out of any matter relating to the Purchaser, which Action seeks, in whole or in part, monetary relief against the Purchaser, the sole remedy of any such Person shall
be against funds held outside of the Trust Account and that such claim shall not permit the Acquired Companies or their Affiliates (or any Person claiming on any of their
behalves or in lieu of any of them) to have any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein. Notwithstanding the
foregoing, nothing in this Section 10.13 shall serve to limit or prohibit the Sellers’ right to pursue a claim against the Purchaser for legal relief against assets of the Purchaser
held outside the Trust Account, for specific performance or other non-monetary relief.
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Section 10.14 Lender Limitations. Notwithstanding any provision of this Agreement to the contrary, (i) each Seller hereby agrees on its own behalf and on
behalf of its Representatives that none of the Debt Providers shall have any liability or obligations to the Sellers nor any of their respective Representatives or permitted assigns
relating to this Agreement or any transactions contemplated by this Agreement (including the Debt Financing), whether at law or equity, in contract, in tort or otherwise, and (i)
in no event shall the Sellers nor any of their Representatives seek to (A) enforce this Agreement against, make any claims for breach of this Agreement against, (B) enforce the
commitments against or make any claims for breach of the Debt Commitment Letter against, or (C) recover monetary damages from, or otherwise sue, any Debt Provider for
the Debt Financing in connection with (x) this Agreement, (y) the Transactions or (z) the obligations of the Debt Providers for the Debt Financing under the Debt Commitment
Letter. This Section 10.14 may not be amended or otherwise modified without the consent, not to be unreasonably withheld, of the Debt Providers.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, this Agreement has been signed by or on behalf of each of the Parties as of the day first above written.
FLAVORS HOLDINGS INC.

By: /s/ Edward Mammone

Name: Edward Mammone
Title:  Senior Vice President, Controller

MW HOLDINGS I LLC
By: Flavors Holdings, Inc., its sole member

By: /s/ Edward Mammone

Name: Edward Mammone
Title:  Senior Vice President, Controller

MW HOLDINGS III LLC
By: Flavors Holdings, Inc., its sole member

By: /s/ Edward Mammone

Name: Edward Mammone
Title:  Senior Vice President, Controller

MAFCO FOREIGN HOLDINGS, INC.

By: /s/ Marji Gordon-Brown

Name: Marji Gordon-Brown
Title:  Associate Tax Counsel

[Signature Page to the Purchase Agreement]




IN WITNESS WHEREOF, this Agreement has been signed by or on behalf of each of the Parties as of the day first above written.
ACT Il GLOBAL ACQUISITION CORP.

By: /s/Iral]. Lamel

Name: Ira J. Lamel
Title:  Chief Financial Officer

[Signature Page to the Purchase Agreement]




Exhibit 10.2
Strictly Confidential
SPONSOR SUPPORT AGREEMENT

This SPONSOR SUPPORT AGREEMENT (this “Agreement”), dated as of December 19, 2019, is made by and among Act II Global LLC, a Delaware limited
liability company (together with its successors, the “Sponsor”), Act II Global Acquisition Corp., a Cayman Islands exempted company (“Act II”’), Flavors Holdings Inc., a
Delaware corporation (“Flavors Holdings”), MW Holdings I LLC, a Delaware limited liability company (‘MW Holdings I’), MW Holdings III LLC, a Delaware limited
liability company (“MW Holdings III”), and Mafco Foreign Holdings, Inc., a Delaware corporation (‘Mafco Foreign Holdings” and together with Flavors Holdings, MW
Holdings I and MW Holdings III, the “Sellers”). Sponsor, Act II and the Sellers shall be referred to herein from time to time collectively as the ‘Parties”. Capitalized terms
used but not otherwise defined herein shall have the meanings ascribed to such terms in the Purchase Agreement (as defined below).

WHEREAS, Act II and the Sellers entered into that certain Purchase Agreement, dated as of the date hereof (as it may be amended, restated or otherwise modified
from time to time, the “Purchase Agreement”); and

WHEREAS, the Purchase Agreement contemplates that the Parties will enter into this Agreement concurrently with the entry into the Purchase Agreement, whereby
Sponsor shall defer certain of its equity interests in Act II as of immediately following the Closing and agree to certain covenants and agreements related to the transactions

contemplated by the Purchase Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Representations and Warranties. The Sponsor represents and warrants to Act II and the Sellers that the following statements are true and correct:

a. The Sponsor has the requisite corporate, limited liability company or other similar power and authority to execute and deliver this Agreement, to
perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly and validly authorized by all necessary and appropriate action on the part of the Sponsor. This Agreement has been duly and
validly executed and delivered by the Sponsor and constitutes a valid, legal and binding agreement of the Sponsor (assuming this Agreement has been duly authorized, executed
and delivered by the other Parties hereto), enforceable against the Sponsor in accordance with its terms (subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other Laws affecting generally the enforcement of creditors’ rights and subject to general principles of equity).

b. The Sponsor is the record owner of all of the outstanding shares of Act II’s Class B ordinary shares (the ‘Founder Shares”) and 6,750,000
warrants to purchase shares of Act II’s Class A ordinary shares at a price of $11.50 per share (the “ Founder Warrants™) as of the date hereof, which constitutes all of the
equity securities in Act II held by Sponsor and its Affiliates as of the date hereof. Immediately after the Closing, all of the Escrowed Sponsor Shares (as defined herein) will be
owned of record by the Sponsor, and all of the other Founder Shares and Founder Warrants will be owned of record by the Sponsor, which Escrowed Sponsor Shares, other
Founder Shares and Founder Warrants owned of record by the Sponsor will constitute all of the equity securities in Act II held by Sponsor and its Affiliates as of immediately
after the Closing. The Sponsor has, or will have as of the date hereof and immediately prior to the Closing, as applicable, valid, good and marketable title to such equity
securities, free and clear of all Liens (other than Liens pursuant to this Agreement or any other agreement contemplated by the Purchase Agreement and transfer restrictions
under applicable Law or under the Organizational Documents of Act II). Except for this Agreement, the Sponsor is not party to any option, warrant, purchase right, or other
contract or commitment that could require the Sponsor to sell, transfer, or otherwise dispose of the Escrowed Sponsor Shares. Except as disclosed in Act II’s public filings with
the U.S. Securities and Exchange Commission at least one day prior to the date hereof or as provided in this Agreement, the Purchase Agreement, the Investors Agreement, or
the Organizational Documents of the Sponsor, the Sponsor is not a party to any voting trust, proxy or other agreement or understanding with respect to the voting of the Founder
Shares or the Founder Warrants. Neither the Sponsor, nor any transferees of any equity securities of Act II initially held by the Sponsor, has asserted or perfected any rights to
adjustment or other anti-dilution protections with respect to any equity securities of Act II (including the Founder Shares and the Founder Warrants) (whether in connection with
the transactions contemplated by the Purchase Agreement or otherwise).




c. The execution, delivery and performance by it of this Agreement and the consummation by the Sponsor of the transactions contemplated hereby do not
(with or without due notice or lapse of time or both): (i) conflict with or result in any breach of any provision of the Organizational Documents of the Sponsor, (ii) result in a
violation or breach of, or constitute a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of any note,
bond, mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which the Sponsor is a party or by which its properties or assets may be
bound, (iii) violate any Order or Law of any Governmental Entity applicable to the Sponsor or its Subsidiaries, or any of their respective properties or assets (including the
Founder Shares and the Founder Warrants), as applicable, or (iv) result in the creation of any Lien (other than Liens pursuant to this Agreement or any other agreement
contemplated by the Purchase Agreement to which it is subject or bound and transfer restrictions under applicable Law or under the Organizational Documents of Act II) upon
its assets (including the Founder Shares and the Founder Warrants), except in the case of clauses (ii), (iii) and (iv) above, for violations which would not reasonably be expected
to materially impact, impair or delay or prevent the ability of the Sponsor to consummate the transactions contemplated by this Agreement or have a material adverse effect on
the ability of the Sponsor to perform its obligations hereunder.

2. Escrowed Sponsor Shares. The Sponsor hereby agrees that, on or prior to the Closing Date, the Sponsor shall enter into an escrow agreement, as
contemplated under the Purchase Agreement, pursuant to which the Sponsor shall deposit an aggregate of 7,500,000 Class A ordinary shares (the “ Escrowed Sponsor
Shares”), to be held and distributed by the Escrow Agent (as defined therein) on the terms and conditions set forth therein. Subject to the terms and conditions of this
Agreement, the Sponsor unconditionally and irrevocably agrees to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable
to consummate and make effective the transactions contemplated by this Section of this Agreement.

3. Anti-Dilution. The Sponsor hereby irrevocably and unconditionally waives (including without limitation for purposes of Section 17.4 of the Purchaser
Constitutional Documents) and will not exercise, assert or perfect any rights to adjustment or other anti-dilution protections with respect to any equity securities of Act II
(including the Founder Shares and the Founder Warrants) that may otherwise become available in connection with a Business Combination (including without limitation any
rights that would otherwise be available under Section 17.3 of the Purchaser Constitutional Documents).

4. Additional Shares. In the event of a share split, dividend or distribution, or any other change in Act II’s Class A ordinary shares or Class B ordinary
shares by reason of any share split, dividend, distribution, subdivision, recapitalization, reclassification, consolidation, conversion or the like, including the exchange of any
securities convertible into or exercisable for any such shares, or any other acquisition of (or acquisition of control of) such shares after the date hereof, references to the Founder
Shares, Founder Warrants, equity securities in Act II and the like shall be deemed to refer to and include such shares as well as all such share dividends and distributions and
any securities into which or for which any or all of such shares may be changed or exchanged or which are received in such transaction.




5. Pre-Closing Covenants.

a. From the date hereof until the earlier of the Closing and the termination of the Purchase Agreement in accordance with its terms, the Sponsor
hereby unconditionally and irrevocably agrees that at any duly called meeting of the shareholders of Act II (or any adjournment or postponement thereof), and in any action by
written consent of the shareholders of Act II, it shall, and shall cause its Affiliates to, if a meeting is held, appear at the meeting, in person or by proxy, or otherwise cause its
equity securities in Act II to be counted as present thereat for purposes of establishing a quorum, and it shall vote or deliver to Act II a duly executed affirmative written consent
in favor of (or cause to be voted or consented), in person or by proxy, all of its equity securities (a) (i) in favor of the Purchase Agreement and any other agreements
contemplated by the Purchase Agreement (an “Ancillary Document” and collectively, the “Ancillary Documents” which, for the avoidance of doubt, shall include this
Agreement) and the transactions contemplated hereby and thereby and (ii) against any action, proposal, transaction or agreement that would result in a breach in any respect of
any covenant, representation or warranty or any other obligation or agreement of Act II contained in the Purchase Agreement or in any Ancillary Document, and (b) against any
of the following actions or proposals (other than the transactions contemplated by the Purchase Agreement and the Ancillary Documents): (A) any proposal related to a Business
Combination or any proposal in opposition to approval of the Purchase Agreement or any other Purchaser Shareholder Proposal or in competition with or materially inconsistent
with the Purchase Agreement, the transactions contemplated thereby or any other Purchaser Shareholder Proposal; and (B) (x) any change in the present capitalization of Act II
or any amendment of the Organizational Documents of Act II other than the amendment included in the Purchaser Shareholder Proposals, including any redemption of any
equity securities in Act II (other than any redemption of equity securities in Act II held by Act II equityholders (other than the Sponsor and its transferees) contemplated by the
existing Organizational Documents of Act II); (y) any change in Act II’s corporate structure or business; or (z) any other action or proposal involving Act II or any of its
Subsidiaries that is intended, or would reasonably be expected, to prevent, impede, interfere with, delay, postpone or adversely affect in any material respect the transactions
contemplated by the Purchase Agreement or any Ancillary Document or would reasonably be expected to result in any of the conditions to Act II’s obligations under the
Purchase Agreement or any Ancillary Document not being fulfilled.

b. From the date hereof until the earlier of the Closing and the termination of the Purchase Agreement in accordance with its terms, the Sponsor
hereby unconditionally and irrevocably agrees that it shall not, without the prior written consent of the Sellers, (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge,
grant any option to purchase or otherwise dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidate or decrease a call
equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules and regulations of the U.S. Securities and Exchange
Commission promulgated thereunder, with respect to any equity securities of Act II or any securities convertible into, or exercisable, or exchangeable for, equity securities of
Act IT owned by it, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any equity
securities of Act II or any securities convertible into, or exercisable, or exchangeable for, equity securities of Act IT owned by it, whether any such transaction is to be settled by
delivery of such securities, in cash or otherwise, or (iii) publicly announce any intention to effect any transaction specified in clauses (i) or (ii).

c. Subject to applicable Law, the Sponsor shall take all action necessary to ensure that, effective as of the Closing, two (2) individuals (at least
one of whom is not disqualified from being considered “independent” within the meaning of the NASDAQ Stock Market Rules) selected by the Sellers shall be appointed to
the Purchaser Board.




6. Termination. This Agreement shall terminate, and have no further force and effect, if the Purchase Agreement is terminated in accordance with its terms
prior to the Closing under the Purchase Agreement. Notwithstanding the foregoing, termination of this Agreement shall not prevent any party hereunder from seeking any
remedies (at Law or in equity) against any other party hereto for such party’s willful and material breach of any of the terms of this Agreement prior to termination.

7. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York (without regard to its laws
relating to choice-of-law) applicable to contracts between residents of that State and executed in and to be performed entirely within that State.

8. Jurisdiction and Venue. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY CONSENTS TO SUBMIT TO THE
JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK, OR IF THE COURTS OF THE STATE OF NEW YORK LACKS JURISDICTION, ANY OTHER
FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED IN THE BOROUGH OF MANHATTAN IN THE CITY OF NEW YORK AND THE
APPROPRIATE APPELLATE COURTS THEREFROM (the “ Chosen Courts”), for any Action arising out of, or relating to, this Agreement or the Transactions, and each
Party agrees not to commence any Action relating hereto or thereto except in such court. Each Party (i) waives any objection to laying venue in any such Action in the Chosen
Courts, (ii) waives any objection that the Chosen Courts are an inconvenient forum or do not have jurisdiction over any Party and (iii) without limiting other means of service of
process permissible under applicable Law, agrees that service of process upon such party in any such Action will be effective if notice is given in accordance with Section 10.

9. Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF THE APPLICABLE LITIGATION, ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH PARTY
MAKES THIS WAIVER VOLUNTARILY, AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN SECTIONS 7, 8 AND 9.

10. Notices. All notices and other communications to be given to any Party hereunder shall be sufficiently given for all purposes hereunder if in writing (a)
when delivered, if delivered by hand, courier or overnight delivery service, (b) three (3) days after being mailed by certified or registered mail, return receipt requested, with
appropriate postage prepaid, or (c) when sent in the form of a facsimile or email, if (x) acknowledged by the recipient (excluding automated responses) or (y) promptly sent by
one of the methods specified in clause (a) or (b), and, in each case, shall be directed to the address set forth below (or at such other address or facsimile number as such Party
shall designate by like notice):




a. If to Act II or the Sponsor, to:

Act II Global Acquisition Corp.
745 5th Avenue

New York, NY 10151

Attention: Ira Lamel

Email: ira.lamel@act2global.com

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

DLA Piper LLP (US)

1251 Avenue of the Americas, 271 Floor

New York, NY 10020

Attention: Christopher P. Giordano
Jon Venick

E-mail: christopher.giordano@dlapiper.com
jon.venick@dlapiper.com

b. If to the Sellers, to:

c/o MacAndrews & Forbes Incorporated
35 E. 62nd Street, 3rd Floor

New York, NY 10065

Attention: Legal Department

Fax No.: (212) 399-8282

Email: legaldepartment@mafgrp.com

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

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Attention: Adam O. Emmerich
David K. Lam
DongJu Song
E-mail: AOEmmerich@wlrk.com
DKLam@wlrk.com
DSong@wlrk.com

11. Remedies. The Parties hereby acknowledge and agree that irreparable injury for which monetary damages (even if available) would not be an adequate remedy
would occur if any Parties hereto does not perform any provision of this Agreement in accordance with its specified terms or otherwise breaches such provisions. Accordingly,
the Parties acknowledge and agree that, prior to a valid termination, to prevent breaches or threatened breaches by the Parties of any of their respective covenants or obligations
set forth in this Agreement, including its failure to take all actions required under the express terms of this Agreement to consummate the Transactions, and that prior to a valid
termination of this Agreement, the Parties shall be entitled to specific performance of such agreements and covenants in such event and other equitable relief to prevent breaches
of this Agreement, in addition to any other remedy to which they are entitled at law or in equity. Each of the Parties agrees that it will not oppose the granting of any such
injunction, specific performance and other equitable relief on the basis that any other Party has an adequate remedy at Law or that any award of specific performance is not an
appropriate remedy for any reason at Law or in equity. Each Party hereby waives any requirement to provide any bond or other security in connection with such order or
injunction.




12. Counterparts; Electronic Signatures. This Agreement may be executed in two or more counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument, and shall become effective when one or more counterparts have been signed by each of the Parties
and delivered (by telecopy, electronic delivery or otherwise) to the other Parties. Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in
“portable document format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the
same effect as physical delivery of the paper document bearing the original signature.

13. Amendment. This Agreement may not be modified or amended except by an instrument or instruments in writing and mutually signed by each of the
Parties. Each Party may, only by an instrument in writing, waive compliance by any other Party with any term or provision of this Agreement on the part of such other Party to
be performed or complied with. The waiver by a Party of a breach of any term or provision of this Agreement by another Party shall not be construed as a waiver of any
subsequent breach.

14. Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns; provided,
however, that no Party will assign its rights or delegate any or all of its obligations under this Agreement without the express prior written consent of the other Party, except that
the Sellers may assign their rights and obligations under this Agreement to an Affiliate of the Sellers; provided that no such assignment shall release the Sellers from any
liability or obligation under this Agreement; provided further, that, if either Party or its successors or assigns (a) consolidates with or merges into any other Person and is not the
continuing or surviving entity of such consolidation or merger, or (b) transfers or conveys all or substantially all of its equity, properties or assets to any Person, then, in each
case, such Party, as the case may be, shall cause proper provision to be made so that such successors, assigns or Person assume the obligations set forth in this Agreement of
such Party, as applicable. Any attempted assignment in violation of this Section 14 shall be void.

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

16. Survival. The provisions of Sections 7-16 hereof shall survive the termination of this Agreement.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above written.
ACT 11 GLOBAL LLC

By: /s/ John Carroll

Name: John Carroll
Title:  Managing Member

ACT 11 GLOBAL ACQUISITION CORP.

By: /s/Iral]. Lamel

Name: IraJ. Lamel
Title:  Chief Financial Officer
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above written.
FLAVORS HOLDINGS INC.

By: /s/ Edward Mammone

Name: Edward Mammone
Title:  Senior Vice President, Controller

MW HOLDINGS I LLC
By: Flavors Holdings, Inc., its sole member

By: /s/ Edward Mammone

Name: Edward Mammone
Title:  Senior Vice President, Controller

MW HOLDINGS IITI LLC
By: Flavors Holdings, Inc., its sole member

By: /s/ Edward Mammone

Name: Edward Mammone
Title:  Senior Vice President, Controller

MAFCO FOREIGN HOLDINGS, INC.

By: /s/ Marji Gordon-Brown

Name: Marji Gordon-Brown
Title:  Associate Tax Counsel

[Signature Page to Sponsor Support Agreement]




Exhibit 99.1

Act II Global Acquisition Corp. to Combine with Flavors Holdings Inc. Subsidiaries Merisant Company and MAFCO
Worldwide LLC to Form Whole Earth Brands

Combined Company to be Listed on NASDAQ
Conference Call Scheduled for Friday, December 20, 2019 at 8:00 a.m. Eastern Time

New York, NY and Chicago, IL December 19, 2019 — Act II Global Acquisition Corp. (NASDAQ: ACTT) (“Act I1”), a publicly traded special purpose acquisition company,

the owners of Merisant Company (“Merisant”), one of the world’s leading manufacturers of zero and low-calorie sugar substitutes, and the owners of MAFCO Worldwide LLC
(“MAFCO”), the world’s leading manufacturer of natural licorice products, announced that they have entered into a definitive business combination. Merisant and MAFCO
comprise the operating subsidiaries of Flavors Holdings Inc. (“Flavors Holdings”) which is owned by affiliates of MacAndrews & Forbes Incorporated. Subject to the terms and
conditions set forth in the Purchase and Sale agreement, Act II will combine with the businesses of Merisant, MAFCO and certain of their subsidiaries. Following the closing of
the proposed transaction, it is expected that Act II will change its name to Whole Earth Brands and continue to be listed on the NASDAQ stock exchange. It is anticipated that,
upon consummation of the proposed transaction, the company will have an anticipated initial enterprise value of approximately $575 million, or 8.1x the Flavors Holdings’
estimated Calendar Year 2020 Pro Forma EBITDA of $71 million.

Merisant is one of the world’s leading manufacturers of tabletop non-caloric sweeteners. The company markets its products under its flagship brands Whole Earth®, Equal®,
Canderel®, and Pure Via®, along with several other adjacent consumer products in over 90 countries.

MAFCO has been one of the world’s leading manufacturers of natural licorice products for over 150 years. MAFCO’s natural licorice products many of which are under the
Magnasweet® brand are used today in a wide range of applications including food, beverage, pharmaceutical, confectionary, cosmetic, personal care and tobacco products.

Following the closing, it is expected that Whole Earth Brands will be led by Flavors Holdings’ existing management team, including Chief Executive Officer, Albert Manzone,
and President of the Ingredients business, Lucas Bailey. Mr. Manzone has more than 25 years of experience in the consumer products industry and has been with Flavors
Holdings since 2016. Mr. Bailey currently serves as President of MAFCO and has 15 years of experience in operational, financial and strategic planning and analysis roles.
Irwin D. Simon will serve as Executive Chairman. Mr. Simon, founder and former CEO of Hain Celestial, currently serves as Chairman of Act II and is an accomplished leader
and innovator in the natural foods industry.

Mr. Simon commented, “We are excited to create Whole Earth Brands, a global, industry leading platform, focused on on-trend food products and ingredients. We are in the
early stages of the global secular consumer shift away from sugar and increased emphasis on natural ingredients and clean labels. Whole Earth Brands will be uniquely
positioned as a global player addressing this sizeable opportunity and will provide a strong foundation for robust organic growth and future strategic acquisitions. Our brands,
significant free cash flow and the highly accomplished leadership team combined with our public listing and flexible balance sheet will allow us to reinvest in the business in a
way that has not been done before and execute an accelerated growth strategy, driving long-term shareholder value.”




“All of us are enthusiastic about the creation of Whole Earth Brands through this business combination. It is exciting to join forces with Irwin Simon and the team who
pioneered the natural and organic foods industry and leverage their experience to help lead the business into its next phase of growth and beyond. We have built two
complementary business segments with global infrastructure to support accelerated growth addressing the increasing demand for natural and low sugar alternatives around the
world. Whole Earth Brands as a public platform will have the resources and expertise to accelerate growth, capitalize on a significant long-term opportunity and achieve our
vision to enhance all of the product categories and channels we serve,” said Mr. Manzone.

Ronald Perelman, Chairman and Chief Executive Officer, MacAndrews and Forbes Incorporated commented, “We are very excited to join with Irwin and Act I who have been
true pioneers in the natural foods industry on this new venture. Flavors Holdings’ portfolio of iconic and trendsetting brands have global reach and deep resonance with their
consumers. Irwin Simon has been a friend for years and repeatedly demonstrated his vision as to the direction and changes in the natural food and ingredients industry. Taking
the company public and partnering with Irwin Simon and team will continue to elevate and drive new global growth for these brands in the natural food segment around the
world.”

Highlights of the Proposed Transaction

Whole Earth Brands will be well positioned in the global food products and ingredients industry to benefit from powerful consumer-driven health and wellness trends,
including:

The global secular consumer shift away from sugar
Growing demand for clean labels
Increased customer focus on plant-based consumer packaged goods

Whole Earth Brands will operate a proven global platform that can be leveraged to support new product development, further geographical expansion and pursue future M&A
activity.

Existing global reach serving 100 plus countries and long-standing blue-chip customer relationships

Strong and stable free cash flow supports reinvestment and M&A

Experienced management team with a track record of successful business integration and systems in place to drive synergies
The business is poised to increase innovation and expand distribution which will accelerate organic growth through:

A demonstrated ability to introduce new products and drive sales to new consumers in new geographies

A robust new product pipeline across both business segments

Existing distribution footprint to bring new products to existing markets

Strong relationships and global platform that will allow for rapid expansion into new and under-penetrated markets




Additional Transaction Terms and Conditions

Subject to the terms set forth in the agreement, the transaction will be funded through a combination of cash available in the trust, roll-over stock and debt financing. At closing,
the owners of Merisant and MAFCO will receive $510 million in total consideration, consisting of $450 million in cash and 6 million shares of Class A Ordinary Shares of Act
I1, subject to adjustment in accordance with the terms of the definitive agreement. In addition, at closing, the owners of Merisant and MAFCO will receive 1 million shares of
Class A Ordinary Shares of Act II placed in escrow, subject to release in accordance with the terms of the definitive agreement. At closing, Act II is required to have at least
$170,000,000 available to it from its trust account created in connection with its initial public offering, after payment to holders of Act II common stock that seek redemption in
connection with the transactions and net of certain other expenses.

Furthermore, the Merisant and MAFCO owners will have the opportunity to receive incentive earnout shares totaling approximately 2.7 million shares consisting of (i) 1.4
million shares, issuable if, among other things, the volume weighted-average per share trading price of the Class A Ordinary Shares is at or above $14 per share for twenty
trading days in any thirty day continuous trading period, and (ii) approximately 1.3 million shares, issuable if, among other things, the volume weighted-average per share
trading price of the Class A Ordinary Shares is at or above $16 per share for twenty trading days in any thirty day continuous trading period.

Act II has received a commitment from TD Bank to provide for the contemplated debt financing.

DLA Piper LLP (US) served as legal advisor to Act II for the transaction. Goldman Sachs & Co. LLC and Moelis & Company LLC served as financial advisors to Act II.
Cantor Fitzgerald & Co. served as capital markets advisor to Act II. Wachtell, Lipton, Rosen & Katz served as legal advisor to Flavors Holdings. Citi acted as financial advisor
to Flavors Holdings.

The board of directors of Act II has unanimously approved the proposed transaction. Completion of the proposed transaction, which is currently expected by the end of the first
quarter of 2020, is subject to customary closing conditions, receipt of approvals from Act II’s stockholders, and completion of the offer for Act II’s stockholders to redeem their
shares. The description of the agreement is not complete, and investors should review the materials to be filed with the Securities and Exchange Commission in connection with
the proposed transaction.

Conference Call Information

At 8:00 AM ET tomorrow, December 20, 2019, Act II will be holding an investor teleconference and web presentation to discuss the transaction. The call and webcast can be
accessed by dialing (877) 451-6152 (domestic toll-free number) or (201) 389-0879 (international) using conference ID: 13697554 or by visiting
http://public.viavid.com/index.php?id=137419. A replay of the teleconference and webcast will also be available from December 20, 2019 to December 27, 2019.

The replay can be accessed by dialing (844) 512-2921 (domestic toll-free number) or (412) 317-6671 (international) using conference ID: 13697554 or by visiting
http://public.viavid.com/index.php?id=137419 or www.whole-earthbrands.com.




Act IT and Whole Earth Brands Contacts
Katie Turner / Cory Ziskind

katie.turner@jicrinc.com; cory.ziskind@icrinc.com
646-277-1200

MacAndrews & Forbes and Flavors Holdings Contact
Josh Vlasto

Jvlasto@mafgrp.com

212 572 5969

About Act II Global Acquisition Corp.

Act II is a blank check company formed for the purpose of effecting a merger, share exchange, asset acquisition, stock purchase, reorganization or similar business combination
with one or more businesses that completed its initial public offering in April 2019. Act II focuses on companies in the “better for you” sectors, such as consumer packaged
goods and other consumables as well as hospitality, including restaurants. The Company is led by 25-year organic and natural products industry visionary Irwin D. Simon,
Executive Chairman.

Mr. Simon has more than 30 years of business experience in many domestic and international leadership and operating roles. Mr. Simon founded The Hain Celestial Group,
Inc. (NASDAQ: HAIN) in 1993, which went on to become a leading organic and natural products company with a mission to be the leading marketer, manufacturer and seller
of organic and natural, better-for-you products, committed to growing sustainably while continuing to implement environmentally sound business practices and manufacturing
processes. He led Hain Celestial for more than 25 years and grew the business with operations in North America, Europe, Asia and the Middle East. Prior to Hain Celestial, Mr.
Simon held various marketing and sales positions at a variety of international consumer goods and food companies.

About Whole Earth Brands

Following the closing, the combined company will be rebranded as Whole Earth Brands. Whole Earth Brands will look to expand its branded products platform through
investment opportunities in the natural alternatives and clean label categories across the global consumer product industry. Over time, Earth Brands will look to become a
portfolio of brands that Open a World of Goodness™ to consumers and their families. Whole Earth Brands expects to list on the NASDAQ stock exchange in connection with
the closing. www.whole-earthbrands.com

About Flavors Holdings Inc.

Flavors Holdings Inc., is an indirect wholly owned subsidiary of MacAndrews & Forbes Incorporated. Flavors has two operating units, MAFCO Worldwide Corporation and
Merisant Company. Merisant is one of the world’s leading manufacturers of tabletop sweeteners. Merisant markets its sweeteners under its flagship brands Equal, Canderel and
Pure Via, an all-natural sweetener Whole Earth, along with several other brands in more than 90 countries. MAFCO is a world leader in quality licorice products and specializes
in manufacturing licorice extract and related derivatives for use as an enhancer, modifier and moistening agent in various consumer products. MAFCO’s primary brand of
sweetening and flavor extending products is Magnasweet.




About MacAndrews & Forbes

MacAndrews & Forbes Incorporated owns and operates a diverse array of businesses, tapping into the broad expertise of its management team to support the delivery of best in
class products and services to end users and consumers all over the world. Wholly owned by Chairman and Chief Executive Officer Ronald O. Perelman, MacAndrews &
Forbes’ primary objective is to build, run, and grow great businesses. Our core strategy is to focus our business lines on strong market positions, high quality management with
vertical expertise, recognized growth potential and ability to increase productivity. MacAndrews & Forbes’ businesses span a wide range of industries, from global leaders in
cosmetics to biotechnology and military equipment.

Forward Looking Statements

This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of
1995. Forward-looking statements such as projected financial information may be identified by the use of words such as “forecast,” “intend,” “seek,” “target,” “anticipate,”
“believe,” “will,” “expect,” “estimate,” “plan,” “outlook,” and “project” and other similar expressions that predict or indicate future events or trends or that are not statements of
historical matters. Such forward-looking statements include statements about our beliefs and expectations and the estimated financial information and other projections
contained herein. Such forward-looking statements with respect to financial performance, strategies, prospects and other aspects of the businesses of Targets, Act I or the
combined company after completion of the business combination are based on current expectations that are subject to risks and uncertainties. A number of factors could cause

actual results or outcomes to differ materially from those expressed or implied by such forward-looking statements.
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These factors include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of negotiations and any
subsequent definitive agreements with respect to the business combination; (2) the possibility that the terms and conditions set forth in any definitive agreements with respect to
the business combination may differ materially from the expected terms on which this information is based; (3) the outcome of any legal proceedings that may be instituted
against Act II, the combined company or others following the announcement of the business combination and any definitive agreements with respect thereto; (4) the inability to
complete the business combination due to the failure to obtain approval of the shareholders of Act II, to obtain financing to complete the business combination or to satisfy
conditions to closing in the definitive agreements with respect to the business combination; (5) changes to the proposed structure of the business combination that may be
required or appropriate as a result of applicable laws or regulations or as a condition to obtaining regulatory approval of the business combination; (6) the ability to comply with
NASDAQ listing standards following the consummation of the business combination; (7) the risk that the business combination disrupts current plans and operations of Targets
as a result of the announcement and consummation of the business combination; (8) the ability to recognize the anticipated benefits of the business combination, which may be
affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with suppliers, obtain
adequate supply of products and retain its management and key employees; (9) costs related to the business combination; (10) changes in applicable laws or regulations; (11)
the possibility that Targets or the combined company may be adversely affected by other economic, business, and/or competitive factors; (12) the inability to achieve estimates
of expenses and profitability; (13) the impact of foreign currency exchange rates and interest rate fluctuations on results; and (14) other risks and uncertainties indicated from
time to time in the final prospectus of Act II, including those under “Risk Factors” therein, and other documents filed (or furnished) or to be filed (or furnished) with the
Securities and Exchange Commission by Act II. You are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made.
Targets and Act II undertake no commitment to update or revise the forward-looking statements, whether as a result of new information, future events or otherwise, except as
required by law.




Additional Information and Where to Find It

In connection with the proposed business combination, Act II intends to file with the SEC a Registration Statement on Form S-4 and will mail the definitive proxy
statement/prospectus and other relevant documentation to Act II shareholders. This press release does not contain all the information that should be considered concerning the
proposed transaction. It is not intended to form the basis of any investment decision or any other decision with respect to the business combination. This communication shall
not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a
prospectus meeting the requirements of the federal securities laws. Act II intends to file a Registration Statement on Form S-4 and mail the proxy statement/prospectus and other
relevant documents to its security holders in connection with the proposed transaction.

Act II shareholders and other interested persons are advised to read, when available, the preliminary proxy statement and any amendments thereto, and the definitive proxy
statement in connection with Act II’s solicitation of proxies for the special meeting to be held to approve the proposed transaction, because these materials will contain
important information about Targets and Act II and the proposed transactions. The definitive proxy statement will be mailed to Act II shareholders as of a record date to be
established for voting on the business combination when it becomes available.

Shareholders will also be able to obtain a copy of the preliminary proxy statement and definitive proxy statement once they are available, without charge, at the SEC’s website
at www.sec.gov or by directing a request to Act I at 1345 Avenue of the Americas 11% F1 New York, NY 10105. This press release shall not constitute a solicitation of a proxy,
consent or authorization with respect to any securities or in respect of the business combination. Please call the SEC at 1-800-SEC-0330 or visit the SEC’s website for further
information on its public reference room.

Participants in the Solicitation

Act II, Targets and their respective directors and officers and representatives or affiliates may be deemed participants in the solicitation of proxies of Act II shareholders in
connection with the business combination. Act II shareholders and other interested persons may obtain, without charge, more detailed information regarding the directors and
officers of Act II in the final prospectus of Act II, which was filed with the SEC on April 29, 2019. Information regarding the persons who may, under SEC rules, be deemed
participants in the solicitation of proxies to Act II shareholders in connection with the business combination will be set forth in the proxy statement for the business combination
when available. Additional information regarding the interests of participants in the solicitation of proxies in connection with the business combination will be included in the
proxy statement that Act II intends to file with the SEC and other documents furnished or filed with the SEC by Act II.




Non-GAAP Financial Measure and Related Information

This press release includes non-GAAP financial measures which do not conform to SEC Regulation S-X in that it includes financial information (including adjusted EBITDA,
PF adjusted EBITDA, free cash flow and free cash flow conversion) not derived in accordance with U.S. GAAP. Accordingly, such information and data will be adjusted and
presented differently in Act II’s preliminary proxy statement to be filed with the SEC to solicit shareholder approval of the proposed transaction. Targets and Act II believe that
the presentation of non-GAAP measures provides an additional tool for investors to use in evaluating ongoing operating results and trends. You should review Targets’ audited
and interim financial statements, which will be presented in Act II’s preliminary proxy statement to be filed with the SEC, and not rely on any single financial measure to
evaluate their respective businesses. Other companies may calculate non-GAAP measures differently, and therefore Targets’ respective non-GAAP measures may not be
directly comparable to similarly titled measures of other companies. Not all of the information necessary for a quantitative reconciliation of these forward-looking non-GAAP
measures to the most directly comparable financial measures is available without unreasonable efforts at this time. Specifically, neither Act II nor Targets provide such
quantitative reconciliations due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary for such reconciliations, including percentage of sales
attributable to innovation and all constant currency metrics.
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About this Presentation

This presentation (together with any accompanying oral or written communications, this “Presentation”) is for informatienal purposes only and does not constitute an offer to sell or the
solicitation of an offer to purchase any securities of Act Il Global Acquisition Corp, (“Act 1I*), MAFCO Worldwide LLC {“MAFCO™) and Merisant Company (together with MAFCO, the “Targets™) or any
other person. This Presentation has been prepared to provide interested parties with informatien in connection with their own evaluation with respect to the proposed business combination of Act
Il and the Targets, as contemplated in certain definitive transaction documents, and for no other purpose. The information contained herein should not be relied on and does not purport to be all-
inclusive. The data contained herein is derived from various internal and external sources. No representation is made as to the reasonableness of the assumptions made within or the accuracy or
completeness of any projections, modeling or any other information contained herein. All levels, prices and spreads are historical and do not represent current market levels, prices or spreads,
some or all of which may have changed since the issuance of this document. Any data on past performance, modeling contained herein is not an indication as to future performance. Targets and
Act Il assurme no obligation to update the information in this Presentation, Meither Targets nor Act |l or any of their representatives or affiliates accepts any liability whatsoever for any losses
arising from the use of this Presentation or reliance on the information contained herein. Nothing herein shall be deemed to constitute investment, legal, tax, financial. accounting or other advice.

None of Act |l, Targets or their respective affiliates or representatives makes any express or implied representation or warranty as to the accuracy or completeness of the information contained in
this Presentation in connection with any further evaluation of Act I, Targets, the business combination or a future potential transaction involving the purchase of securities of Act Il. Neither this
presentation nor anything contained herein shall form the basis for any contractual or ather commitment or obligation in relation to the purchase or sale of any securities whatsoever, and the
recipient disclaims any such representation or warranty.

Use of Prejections

This Presentation may contain financial forecasts, including with respect te Targets’ estimated net sales, gross profit, gross margin, adjusted EBITDA, free cash flow and free cash flow conversion,
Neither Targets' independent auditors nor the independent registered public accounting firm of Act I, audited, reviewed, compiled. or performed any procedures with respect to the projections
for the purpose of their inclusion in this Presentation, and accordingly, neither of them expressed an opinion or provided any other form of assurance with respect thereto for the purpose of this
Presentation. These projections should not be relied upon as being necessarily indicative of future results.

In this Presentation, certain of the above-mentioned estimated information has been repeated (subject to the qualifications presented herein), for purposes of providing comparisons with
historical data. The assumptions and estimates underlying the prospective financial information are inherently uncertain and are subject to a wide variety of significant business, economic and
competitive risks and uncertainties that could cause actual results to differ materially from those contained in the prospective financial information, Accordingly, there can be no assurance that
the prospective results are indicative of the future performance of Targets, Act Il or the combined company or that actual results will not differ materially from those presented in the prospective
financial information. Inclusion of the prospective financial information in this Presentation should not be regarded as a representation by any person that the results contained in the prospective
financial information will be achieved.

(2]
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Forward-Looking Statements

This Presentation includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of 1995, Forward-looking
statements such as projected financial infermation may be identified by the use of words such as “forecast,” “intend,” “seek,” “target,” “anticipate,” *believe,” “will,” “expect,” “estimate,”
“plan,” “outlook,” and “project” and other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. Such forward-looking statements
include statements about our beliefs and expectations and the estimated financial information and other projections contained herein, Such forward-looking statements with respect to financial
performance, strategies, prospects and other aspects of the businesses of Targets, Act Il or the combined company after completion of the business combination are based on current expectations
that are subject to risks and uncertainties. A number of factors could cause actual results or outcomes to differ materially from those expressed or implied by such forward-looking statement:
These factors include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of negotiations and any subsequent definitive
agreements with respect to the business combination; (2) the possibility that the terms and conditions set forth in any definitive agreements with respect to the business combination may differ
materially from the expected terms on which this information is based; (3) the outcome of any legal proceedings that may be instituted against Act Il, the combined company or others following
the announcement of the business combination and any definitive agreements with respect thereto; (4) the inability to complete the business combination due to the failure 1o obtain approval of
the sharehalders of Act Il, to obtain financing to complete the business combination or to satisfy conditions to closing in the definitive agreements with respect to the business combination; (5)
changes to the proposed structure of the business combination that may be required or appropriate as a result of applicable laws or regulations or as a condition to obtaining regulatory approval of
the business combination; (6) the ability te comply with NASDAQ listing standards following the consummation of the business combination; (7) the risk that the business combination disrupts
current plans and operations of Targets as a result of the announcement and consummation of the business combination; (8) the ability to recognize the anticipated benefits of the business
combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with suppliers,
obtain adequate supply of products and retain its management and key employees; (9) costs related to the business combination; (10) changes in applicable laws or regulations; (11) the pessibility
that Targets or the combined company may be adversely affected by other economic, business, and/or competitive factors; (12) the inability to achieve estimates of expenses and profitability;
(13) the impact of fareign currency exchange rates and interest rate fluctuations on results; and (14) other risks and uncertainties indicated from time to time in the final prospectus of Act 11,
including those under “Risk Factors” therein, and other documents filed (or furnished) or to be filed (or furnished) with the Securities and Exchange Commission by Act Il. You are cautioned not to
place undue reliance upon any forward-looking statements, which speak only as of the date made. Targets and Act |l undertake no commitment to update or revise the forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by law.

Industry and Market Data

In this Presentation, Targets and Act Il rely on and refer to information and statistics regarding the sectors in which it competes and other industry data. Targets and Act |l obtained this
information and statistics from third-party sources, including reports by market research firms. Targets and Act Il have supplemented this information where necessary with information from its
own internal estimates, taking into account publicly available information about other industry participants and its management’s best view as to information that is not publicly available. Neither
Targets nor Act Il has independently verified the accuracy or completeness of any such third-party information.

Use of Non-GAAP Financial Measures

This Presentation includes non-GAAP financial measures which do not conform to SEC Regulation $-X in that it includes financial information (including adjusted EBITDA, PF adjusted EBITDA, free
cash flow and free cash flow conversion) not derived in accordance with U5, GAAP. accordingly, such information and data will be adjusted and presented differently in Act II's proxy

statement/ prospectus to be filed with the SEC to solicit shareholder approval of the proposed transaction. Targets and Act |l believe that the presentation of non-GAAP measures provides an
additional tool for investors to use in evaluating ongoing operating results and trends. You should review Targets' audited and interim financial statements, which will be presented in Act II's proxy
statement/ prospectus to be filed with the SEC, and not rely on any single financial measure to evaluate their respective businesses. Other companies may calculate non-GAAP measures
differently, and therefore Targets' respective non-GAAP measures may not be directly comparable to similarly titled measures of other companies. Not all of the information necessary for a
quantitative reconciliation of these forward-looking non-GAAP measures to the most directly comparable financial measures is available without unreasonable efforts at this time. Specifically,
neither Act Il nor Targets provide such quantitative reconciliations due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary for such reconciliations,
including percentage of sales attributable to innovation and all constant currency metrics.

[31]
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Additional Information

In connection with the propesed business combination, Act |l intends to file with the SEC a Registration Statement on Form 5-4 and will mail the definitive proxy statement/prospectus and other
relevant documentation to Act |l shareholders. This Presentation does not contain all the information that should be considered concerning the proposed transaction. It is not intended to form the
basis of any investment decision or any other decision with respect to the business combination. This communication shall not constitute an offer to sell or the solicitation of an offer to buy any
securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or gualification under the securities laws of any
such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the requirements of the federal securities laws. Act Il intends to file a Registration Statement on
Form $-4 and mail the proxy statement/prospectus and other relevant documents to its security holders in connection with the propesed transaction.

Act Il shareholders and other interested persons are advised to read, when available, the preliminary proxy statement and any amendments thereto, and the definitive proxy statement in
connection with Act [I's solicitation of proxies for the special meeting to be held to approve the proposed transaction, because these materials will contain important information about Targets
and Act |1 and the proposed transactions. The definitive proxy statement will be mailed to Act Il shareholders as of a record date to be established for voting on the business combination when it
becomes available,

shareholders will also be able to obtain a copy of the preliminary proxy statement and definitive proxy statement once they are available, without charge, at the SEC’s website at www.sec.gov or
by directing a request to Act Il at 1345 Avenue of the Americas 11th Fl. New York, NY 10105, This Presentation shall not constitute a solicitation of a proxy, consent or authorization with respect to
any securities or in respect of the business combination. Please call the SEC at 1-800-SEC-0330 or visit the SEC's website for further information on its public reference room.

Participants in the Solicitation

Act 11, Targets and their respective directors and officers and representatives or affiliates may be deemed participants in the solicitation of proxies of Act Il shareholders in connection with the
business combination. Act Il shareholders and other interested persons may obtain, without charge, more detailed information regarding the directors and officers of Act Il in the final prospectus
of Act I, which was filed with the SEC on April 29, 2019. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to Act Il shareholders in
connection with the business combination will be set forth in the proxy statement for the business combination when available. Additienal information regarding the interests of participants in the
solicitation of proxies in connection with the business combination will be included in the proxy statement that Act Il intends to file with the SEC and other documents furnished or filed with the
SEC by Act Il

By accepting this Presentation, you acknowledge and agree to all of the above.
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Irwin D. Simon

WHOLE EARTH BRANDS LEADERSHIP TEAM

Albert Manzone

Andy Rusie

Luke Bailey

More than 30 years of
experience in the
consumer-facing health and
wellness sector

Industry visionary, driver of
global Natural and organic
industry growth

Significant track record of
building shareholder value
through M&A, having
completed more than 50
acquisitions

= CEO of Flavors Holdings

since February 2016

More than 25 years of
strategic and operational
experience in consumer
products industry

Previously worked at
McKinsey & Co. as well as
various blue chip companies
in food & beverage
(PepsiCo, W.M. Wrigley Jr.
Company)

15 years of experience in
finance leadership roles

Previously worked at
Mauser Packaging Solutions,
James Hardie, Mead
Johnson Nutrition, Abbott
Laboratories, Bristol-Myers
Squibb and E&Y

International experience in
China, Southeast Asia, Latin
America and Europe

President and COO of
Mafco; joined company in
January 2014

15 years of experience in
President, COO and CFO
roles, strategic planning
and restructuring of
business operations

Previously worked at
MacAndrews & Forbes,
Vestar Capital Partners,
Bear Stearns and served in
the U.S Marines

[6]
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= Act Il is acquiring a longtime privately-held business, which was historically managed to maximize organic

cash flow

® The public company led by Irwin Simon, team, and existing management intends to position Whole Earth

Brands to reinvest the company’s significant free cash flow for growth

® The worldwide shift away from sugar to natural non-sugar sweeteners and products is a mega trend upon

which Whole Earth Brands is expected to grow

" The Targets are currently at an inflection point as a company, in a similar position to Hain Celestial in the

1990’s as it looked to capitalize on a rapidly evolving landscape

(71
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INTRODUCTION TO WHOLE EARTH BRANDS
.

Act Il was formed to create an attractive on-trend vehicle in the Consumer Packaged Goods (CPG)
space and we believe Whole Earth Brands will enable us to execute this strategy

WHOLE

EARTH
BRANDS

Whole Earth Brands is expected to be a global platform of
branded products and ingredients focused on the consumer
transition towards Natural alternatives and clean label products

We expect Whole Earth Brands will take a diversified, dual-prong approach to attacking the market
opportunity for Natural and sugar-free products

Branded CPG (Merisant) Flavors & Ingredients (Mafco)

Leading branded sugar replacement and no 100-yr old trusted natural flavors &
sugar added / reduced sugar CPG adjacencies ingredients supplier focused on clean label
(including sugar-free snacks) products and innovation

equak’ MAGNASWEET

- ® Licorice-Based Licorice
Canderel Derivatives Extracts

[8]



COMPELLING INVESTMENT THESIS

Whole Earth Brands will be positioned to realize improved organic growth and act as a platform for M&A

B Global secular consumer shift away from sugar provides multi-year tailwinds

®  Growing demand for clean labels and Natural ingredients, driven by consumers,
retailers, and CPG companies

Consumer Tastes
Driven by Health &

Wellness B Western consumers shifting to Natural products and consumers in the developing world
are adopting “Original” products (e.g., Equal and Canderel)

B Large opportunities in plant-based CPG market

B Demonstrated ability to introduce new products and drive sales to new consumers in
new geographies

. B New product pipeline across both business units
Innovation and

DI I o B Leverage existing distribution presence for new products (like Whole Earth, baking
solutions, and adjacencies) as well as Original products (like Equal Flavors and
Functionals)

B Free cash flow available to support new product initiatives

®  “Platinum” standard systems and global infrastructure drive integration synergies

B Global reach serving 100+ countries and long-standing blue-chip customer relationships
for sourcing opportunities

m Stable free cash flow supports M&A financing
B Experienced management team with track record of successful integration

Proven Global

Platform

Act Il and existing management intend to execute on strategies honed at Hain Celestial, PepsiCo, and
other successful CPG companies to drive value creation

B



OVERVIEW OF WHOLE EARTH BRANDS PRODUCT PORTFOLIO

Natural, no sugar added / Licorice extracts, licorice
et Sugar-substitutes and reduced sugar CPG foods derivatives used for
el Natural sweeteners (e.g., jams, chocolates, masking flavors and as a
granola, bars, wafers) moistening agent

el R el
= )
&

I MAGNASWEET ~
v

®
|
L -]
PuRE |od @ 4 mafco
VIA

Flavor house masking
solutions, tobacco,
confection, various CPG

Snacking, breakfast,

Common Uses Coffee, tea, baking confection

Natural sweeteners, baking
Focus for the Future sugar replacement, flavors,
key international markets

MAGNASWEET applications,
new products, monetizing
advantaged cost base

Geographic expansion,
sugar laden categories

Strong Fit With Health Trends
v" Anti-sugar / no sugar added v Natural: Stevia, Monk Fruit, Erythritol,
v" Rising obesity / weight-loss Xylitol, Allulose
v Keto v" Clean label products
v" Plant-based ¥ Guilt-free cravings

[10]
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BRANDED CPG AND FLAVORS & INGREDIENTS AT A GLANCE

Diversified portfolio driven by consumer preferences for Natural, plant-based, non-sugar products

[44] MERISANT mafco

Global leader in sugar-free tabletop sweetener category which is Leading global manufacturer of Natural' licorice extract and
rapidly evolving into new high quality, competitive product lines licorice derivative products

#1/ #2

Rank in Sugar-Free Sweeteners
Across Key Global Markets

Leading Player in Licorice

Extracts and Derivatives

100+ year old trusted supplier with valuable
relationships in the CPG industry

TZ...92  HARIBO  HERSHEYS

FPRODUCERS THE HERSHEY COMPANY
: ondele _-|-|_ ' h
E'! Altria JMondelez, rmenic
Adjacencies in sugar-laden categories Sweeteners - Natural & Extracts: used in Derivatives: used as a functional ingredient in
(e.g., chocolates, jams, cereals, Functional Benefits confection and end markets including CPG / OTC Pharma (flavor
beverages) tobacco products masking) and Personal Care (moistening)
) ) ) (12]
Source: Company Materials, AC Nielsen, Management Estimates
1

Recognized as “MNatural” in largest markets such as U.5.



EART
BRANDS

GLOBAL INFRASTRUCTURE IN PLACE TO ACCELERATE GROWTH

Expansive global presence creates a unique platform opportunity (versus regionally-focused businesses)

* QOperates six manufacturing
facilities and collaborates
with 20 co-manufacturers
across the globe

Strong and scalable
distribution chain utilizing
third party logistics
companies and distributors
for trucking and warehousing

Servicing 100+ countries

Capabilities across sweetener
ingredient types

Unique supply chain at point
of origin for licorice

Expertise to deliver specific
tastes for local markets

Whole Earth Brands
footprint

Manufacturing
facilities

No customer represents >~7%
of total net sales

Potential to penetrate new
large and growing markets to
address the effects of a
“western diet”

O Co-manufacturing
facilities

Source: Company Materials [13]



POSITIVE MACRO TRENDS SUPPORT GROWTH

2019E Net Sales By Industry CPG market is large and growing, driven by demand for taste
solutions in response to increased innovation in packaged food

Packaged Food (% in bn, '17-"22E CAGR)

6%
590
$378 $436 $518 35
2017A 2022E 2017A 2022E
United States Western Europe

° Growing exposure to beauty and personal care markets, a
highly attractive category with substantial growth

Beauty and Personal Care ($ in bn, '17-’'22E CAGR)

%
<36 $104 $94 $110
Packaged Goods'
75% 2017A 2022E 2017A 2022E
United States Western Europe

° Large presence in North America, while there are strong
growth opportunities in developing countries

Net Sales (5 in mm)

$338

$280

2019E 2022E
B North America B Rest of World
Source:  Company Materials, AC Nielsen, Management Estimates [ 14 ]
1 Consumer-Packaged Goods include all Branded CPG (Merisant) net sales plus net sales of Flavers & Ingredients preducts to CPG, OTC and confections end markets.



WHOLE

EARTH
BRANDS

STRONG GLOBAL TAILWINDS SUPPORTING GROWTH OF LEADING BRANDS

Natural and Original Sugar Substitutes Are Relevant Across the World Given Obesity and Diabetes Epidemic

Continued Shift to Natural in Developed World! Demand For Original in the Developing World?
Global Stevia (5 in millions) Sugar-Free Original Sweetener Yolume

CAGR in Developing World

"16A - ‘21E CAGR: +6.0%

455 5489
. . 5402 5426 | 1
2016A 2017A 2018E 2019E 2020E 2021E 20134 - 2018A
Leading Brand Portfolio Positioned to Benefit from Future Growth
Branded CPG: Highly Recognized and Defensible Flavors & Ingredients: Preferred Supplier for a Global,
Portfolio of Leading Brands Blue Chip Customer Base
N2 e
= Wl & == -
UK France Australia  >oUth u.s. mafco Others

Africa

$5-20

Net Sales ($mm) ~5105
Rank? #1 #1 #1 #1 #4

1

1

1

1

1
& ® L] ® ® 1
,eqmz{ ,zqmﬁ Key End Markets ﬁléoﬂigu;?{:éiﬁg 1 Individual products
81% 94% 80% 95% 87% -
1
1
1
1
1

Regional

Extracts & derivatives
separately

Awg::?\: =1 . Product Offering All licorice products
sequal
90% Product Applications/
Full
Development

Limited

Source: Company Materials, i itor, Industry Research, LMC International

Data per Technavio “Global Sweetener Market 2017 - 2021” report published 9/28/2017; Stevia used in all end markets, including tabletop, food, beverage and pharmaceuticals

Data per LMC International I 15 ]
AC Hielsen retail data for 2018

UK data from 2018 Dig Insights study. U.5. and France data from 2015 Ipsos Reports. Australia data from 2018 Colmar Brunton report. South Africa data from TNS report

Fp e



WHOLE

LONG-STANDING RELATIONSHIPS WITH CUSTOMERS AND EARTH

BRANDS
EXPOSURE TO GROWING END MARKETS
T

p ; ...And Continue to Increase Accounts with Exposure to High
Continue to Grow in Core Accounts... .
Growth Categories
= Several top 10 customers have purchased licorice products
HARIBO  Jende=
— Ability to maintain industry leading supply security and Consumer
availability Packaged

for 50+ years
- ; - ; Goods "
= Manufacturing capacity and ability to consistently meet “[ﬂS“E's
individual customer’s flavor, chemical and physical
requirements

= Strong customer relationships driven by:

Key North American Customers

\;:v
Company Length of Relationship Egﬁléi‘titser
Over-The- (Flintstones) (Mucinex)
E" Altria > 20+ years Counter s
oE
(@Reyno!o& > 20+ years (Phosphogliv)
ngmmor > 10 years .
tokiwa

nnnnnnnnnnnn

lrr > 15 years Beauty & Sells to:

Ka@ JHIJEIDO

Food & Personal Care

Beverage

'f}é,ﬂ:\?’g > 10 years

[16]

Source: Company Materials



PLATFORM WITH HIGHLY ATTRACTIVE FREE CASH FLOW OUTLOOK il

= Unique positioning strengthens cash flow profile

— Branded CPG protected by strong brand equity reflected in CPG-like margin

— Flavors & Ingredients protected by long-term customer relationships and integrated supply chain
= Asset-light business model and low capital intensity

Free Cash Flow! and Adjusted EBITDA MarginZ

(8 in rmm)

$86.4

2019E 2020E 2021E 2022E 2023E
Net Sales $280.1 $301.2 $318.1 $337.7 $358.4
Adj. EBITDA? $62.9 $70.9 $77.0 583.7 $90.9

Free cash flow profile is expected to provide flexibility to drive growth through R&D, brand investment, and M&A

Source:  Company Materials
Motes:  Projections exclude financial impact of potential future acquisitions; 2020E-2023E includes $1.75mm of assumed incremental public company costs
il Free Cash Flow caleulated as Adj. EBITDA, less CapEx, less Whole Earth food services chain partnership investment [ 17

2. 2019E-2021E PF Adj. EBITDA represents EBITDA adjusted for certain non-cash and one-time items, as well as pro forma effects of restructuring programs ending in 2021; for historical calculations of PF Ad). EBITDA
see page 37



GLOBAL PLATFORM IN PLACE TO DRIVE GROWTH

Strong Industry
Tailwinds and
Innovation

Global
Footprint,
Distribution,
Manufacturing
and Sourcing
Network

Global
Platform to
Support
Growth

Experienced
Operating
Team

“*BRANDS

Platform
Acquisition
Capabilities
Combined With
Sponsor Track
Record

(18]



I1l. Growth Plan SEWHOLE

EARTH
BRANDS




MULTIPLE LEVERS TO DRIVE FUTURE GROWTH AND VALUE
I

Continue to drive product innovation (Whole Earth, Pure Via, baking) and select
product extensions (e.g., jams, chocolate, granola, etc.)

Grow North America through Natural, innovation, and distribution

Support continued growth in developing economies and entrance into new
geographies

Supplement organic growth with targeted tuck-in M&A

[20]

Seurce: Company Materials



CONTINUE TO DRIVE PRODUCT INNOVATION AND

SELECT PRODUCT EXTENSIONS

Innovation is a Key Driver of Sales

% 17% 17% Innovation
2018 2019 2020

Recent Launches Driven by Distribution and Execution

® Under the Canderel brand, chocolate products sales grew
from $1.7mm in 2017 to $4.1mm in 2019 (mostly EMEA?)

Recent Launch of Sugarly

= Under the Canderel brand, Sugarly was launched in 2016
and grew to over $3mm sales by 2019, driven by Western
Europe distribution

Innovation for Large Baking Opportunity

® Opportunity to capture the 40% of US consumers who use sugar weekly
for baking and cooking

® Bags of Matural sweeteners (for baking) is growing 14.6% YTD in the
market, significantly faster than Natural sugar substitutes overall (5.7%3)

® Category validated by a number of small companies with limited brand
recognition

= Whole Earth offerings, including Erythritol (2H'19), Allulose (1H'20),
Monk Fruit (1H*20), positions the company to capitalize on this trend

= Erythritol category growing > 100%

Source: Company materials, Nielsen - MAT 2019

1. Represents CBD opportunities that comply with all applicable laws
2. Excluding Western Eurcpe

3 Based on Mielsen US Food channel YTD as of 07/27/2019

4. 2020 planned product launch

RTH
BRANDS

Potential Areas of Future Innovation

Brand Representative Products

w

Whole Earth
and Pure Via

Forms
(Liquid)

=
e

Erythritol Baking/  Natural

Allulose*

Equal and 0
Canderel — . WSt}
Seasonals, Functionals Creamers
Equal “Zero”4 (Vitamin C /
Caffeine)
Snacks and
CPG
Adjacencies Confection Chocolates
/ Sweets

[21]



WHOLE

WHOLE EARTH IS WELL POSITIONED TO DRIVE INNOVATION AND GROW EARTH

DISTRIBUTION IN FAST-GROWING NATURAL SWEETENER SEGMENT

Whole Earth Brand Strategy

Natural sweetener (mostly Stevia) is a growing category
Starbucks launch partnership has helped increase brand exposure
Whole Earth is winning in the US grocery channel with enly 20% ACY

distribution in multi-channel (“xAOC")?
— Sizable revenue gains reflect improving velocity / turns

Large opportunity to drive growth

— XAOC ACV: 20% today (vs. 75% for Stevia and 69% for Aspartame)

— New channels: prove brand at Grocery; then Mass and Club expected
to follow

— E-commerce platform satisfying demand until distribution improves

Growth supported by cost-effective marketing and promotional spend

to drive awareness, trial and “buzz”

— Paid social and increased online presence

— Influencer, brand integrations, sponsored events (ex. keto meet ups)

Target audiences include: sugar-adverse, millennials, keto, health-
focused / “better for you”, “no sugar added”

Long runway of growth opportunities in SKU count and penetration
within large retailers, grocers and club stores (e.g. only 1 SKU
currently in Walmart; penetration at Costco is only -15%)

US Stevia Market is Growing?

($ in millions)

$254.3 $266.5

$213.9 $227.3

09 / 2016 09 /2017 09 /2018 09 /2019

Source:  Company Materials, Higlsen

U.5. Food sales growth over past 13 weeks as of 10/26/19
Mielsen xAQC as of 10/26/201%
Nielsen data as of 10/2/201%

BRANDS

Whole Earth is The Fastest Growing Brand At Grocery

Stores

Grocery store sales growth over past 13 weeks’ 64.7%

(1.3)%
truvia
(Market leader)

Large Opportunity For US Sales Gains

mo

WHOLE o
EARTH

2020E net sales
of S$16mm

Currently 20%
ACV distribution

(S in millions)

$266.5

$70.0

Stevia at Grocery Stevia at Coffee Houses

Whole Earth Growth Accelerating as it Gains Scale

+164.0 %

+218.0 %

1Q19A

20194 3Q19A
[22]



GROW NORTH AMERICA THROUGH INNOVATION IN NATURAL AND
ORIGINAL SWEETENERS

Brand Comparison | % YoY Sales Growth'

1 : 1 : 1 : 125.2 % : Outperfo‘n:m'ng
: i : ; : | : 1 competition

| ' : [ t Grocer
[ 9-8%1 [ 9.9% 1 110.6 %, | | at Grocery

I | | 1
:.HJ.O% 1.0% :.. 1.5% :.u 0.2% : Nk

I 1 1 | I o | | | [
Rasel (3.3)% e N0 L — L SN o7% g

(7.5)% (7.8)% (9.2)%
L52 Weeks L26 Weeks L13 Weeks L4 Weeks

ek, {gppn
.Merisant ﬁ .cargill truvia Heartland (Splenda, cumberland @

North American Branded CPG growth driven by...

Whole Earth Growth | % YoY Sales Growth'!

99.1% J Reflects new 887
 innovation launches ‘l

Equal Innovation | % YoY Sales Growth?

0.6%
(0.8)%
L52 Weeks L26 Weeks L13 Weeks L4 Weeks L52 Weeks L26 Weeks L13 Weeks L4 Weeks
2
Source: Company Materials
1. Based on US Food channel Nielsen data week ended 10/26/201%
24 2020 product launch [23]

3. Based on US Food channel Nielsen data week ended 11/23/2019



GROW NORTH AMERICA THROUGH ADDITIONAL DISTRIBUTION

Key Near-Term Sales Drivers

BRANDS

Large Remaining
Opportunity

E-Commerce
amazon.com Wwalmart.com

+306% YTD 2019 vs 2018 growth?
+105% expected 2020 growth?

Mass

B New and carryover distribution for Equal PLUS
SKUs

B Whole Earth Erythritol

B Incremental Whole Earth SKUs

Whole Earth Innovation SKUs

Allulose Baking i
Blends Monk Fruit

Turmeric

Collagen

Baking Platform
Infusiens
(Packets)

MCT Ol

Innovation - Equal

Equal flavors, —
including French ﬂﬁ( Equal Plus
Vanilla and Salted [FSF (Vitamins, y

Caramel, and Caffeine) L’
seasonal —

Increased Distribution and Food Service

1 1 1 ] )
Warehouse Club }Whole Earth Expansion] Drugstore | Food Service | Discount | Canada
: in Grocery ! ] i i
i e 1 WCVS ; -
1 | Wkbpreens | y I/// L
: ! | Tanera PP | ¥/ = P ]
: ! - ! ] ALDI I
1 1 < ‘ﬁ 1 o iu( ’ 1 Whole
! +38% YTD Velocity! 1. : ' ! Earth
| 463%2019 YTDsalest | Equalpink& 1 1 :
! 1 Natural liquid | Stevia ' 1
1 1 1 1 1

Initiatives expected to account for $13.6mm of increased 2020 sales

Seurce: Company Materials, Mielsen
Velocity based on YTD xAQC channel for week ended 10/26/201% and sales based on YTD U.5. Food channel for wesk ended 10/26/2019

i
2.

Percentages represent year-over-year net sales gains

Act Il partnership benefits

— Natural channel
contacts &
relationships

— Increased brand
support and
reinvestment to drive
retailer and consumer
engagement

— Relationships with
club stores and super
regional grocers

Large remaining food
service opportunity

— Ability to deliver full
suite of Qriginal
sweeteners (all colors)

— Consumer demands for
Natural alternatives

— Low penetration of
Stevia / Natural

Continued penetration of
retail includes new usage
opportunities like baking /
cooking

[24]



ACT Il TEAM BRINGS A LARGE BREADTH OF NEW RELATIONSHIPS TO
HELP FUEL GLOBAL EXPANSION

“ <

rd
Customer Type Jf Opportunity to Increase Share s Whitespace Opportunity N

@ @ o % TRADER
Potential with JOE'S
TARGET large organic z&
grocers Gelson's NEWESTS ), , e
SAFEWAY €3 £\ Albertsons S
Walmart Publix

Whitespace in - ) m
Wegmans

Mass, Large and
Regional Grocery
+
Key Distributors
regional and super-

regional grocers meijer

i
|
|
I
I
]
|
|
|
]
I
I
I
: Additional club stores
LD ” ﬁ
I
1 sam's club
I
|
|
]
I
I
I
|
|
I
I
I
I
|

Opportunity with distributors and food service
Broadline

Distributors &
Food Service

,u;ﬁ“q @ Z1DUNKIN'

wendyv‘s_ _'DONUTS
US. Sysco

®
Peets Coffee

Operators

L1 G

[ ] 1 Middle

I
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
Club stores | €COSTCO
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1

International s -~
Sainsburys TE ) \ i i i East
Markets & . ——— \t‘/ ’ ' India Canada China  Thailand Il
\ Waitrose woolworths ’ b 4
~ ” ~ rd
e S R e e e - T O e -
Source: Company Materials [25]

Note:  The organizations identified above are for illustrative purposes only. Mo definitive agreements have been reached



SUPPORT CONTINUED GROWTH IN DEVELOPING ECONOMIES AND
ENTRANCE INTO NEW GEOGRAPHIES

Case Study: Successful Entry in APAC

(S in mm)

APAC Net Sales
18
$15 515 $17 3
20164 20174 20184 2019E
@

2017: Launched into Australia
with distribution at

Woolworths (45% SOM)

2018: Pure Via launched into
Thailand (driving TH Merisant
consumption +24%)

2018: Launched into NZ
with full distribution

2019: Launches into
Philippines

2019: Whole Earth is
Australia’s fastest growing

sweetener brand

Case Study: Expansion of Natural in Existing Markets

Net Sales Growth

® 92% acceptance’

= Building distribution (at 70% with 92%
acceptance’) of upgraded SKUs, including new
unigue portable mini cubes and Organic Agave
under Pure Yia

= Achieved distribution at Sainsbury, Tesco,
Waitrose, and other key retailers

® Recently won Starbucks distribution across EAME
region (1,716 stores)

= Secured distribution in core retailers Woolworth
and Metcash

in Key Geographies?

A2 +15%
’__‘_____,..-’ /
3 514 &2 514

APAC LATAM

9 months 2018A

9 months 2019A

Soure
Mote:
il
73

China and India remain underpenetrated markets, with potential growth not contemplated in 2019E-2023E plan

e Company Materials
Reflects Merisant net sales.

Acceptance refers to the percent of existing distribution that has accepted the upgraded SKUs

Figures reported on a constant currency basis; 2018, 1319, 2Q'19, 3Q'1% are actual

[26]



SUPPLEMENT ORGANIC GROWTH WITH TARGETED TUCK-IN M&A

= Management and Act Il maintain a robust list of potentially actionable acquisition opportunities across end markets to build
scale, strengthen position, and enter new markets globally

® Management and Act Il have significant experience in executing and integrating M&A transactions and view targeted tuck-in
ME&A as a core part of Whole Earth’s value creation strategy

lllustrative Potential Acquisition Targets

Name Country Sector Approx. Annual Revenue

Target 1 United States Branded Food / CPG $100mm
Target 2 Argentina Branded Food / CPG $15mm
Target 3 Italy Branded Food / CPG $20mm
Target 4 United Kingdom Branded Food / CPG S17mm
Target 5 China Licorice Derivatives $25mm
Target 6 China Licorice Derivatives $20mm
Target 7 Japan Functional Ingredients $20mm
Source:  Company Materials [271]

Hote: Tuck in MEA is excluded from current financial projections provided herein



BRANDS

ADDITIONAL UPSIDE OPPORTUNITIES OUTSIDE OF CORE OPERATING MODEL

Base Case Net Sales Opportunity Longer-Term Opportunities

~$280mm

®
e
o
S
5

|
]
2019E Net Product /  North America  Growthin 2023E Potential Tuck In M&A  Additional Wandmaa | Net sales 1

Sales Category Distribution Other Net Sales  Opportunities Geographic & Opportunities | Opportunity |
Innovation Growth Geographies  Opportunity Distribution in New e

Expansion Verticals
[28]

Sourcer  Company Materials



IV. Financial Overview




YTD FINANCIAL PERFORMANCE SUPPORTS FUNDAMENTAL
GROWTH THESIS AND PROJECTIONS

Key Drivers of Recent Business Momentum Branded CPG Net Sales Evolution’

BRANDS

o Expansion of Natural sweetener business across L e el %
hi bly N i i
geographies, notably North America 643 643

$40
o Distribution gains across mass and club aided by J . -

new, innovative products Q1A Q24 Q3A
19 EBITDA 59 ST, 59
H20184 = 2019A
Focus o Original sweetener in developing Branded CPG Net Sales Growth In Key Geographies'
countries
A-q% 0% +1%
4 b .
o Ongoing stability at Flavors & Ingredients, driven S42 sz S8
by recent extension of a contract for 10 years
with key customer

North America West, Europe RoW

o Significant progress in underpenetrated W3:monthe 2018, W3 norti=2a198

markets, such as Southeast Asia, for the Flavors & Ingredients FCF Evolution?
derivatives segment

25.6% 27-5% 23:4% 25.5% 26.7%
o Flavors & Ingredients continues to invest in the 17.7%
derivatives segment by hiring key commercial
leaders in Europe, US and Asia J .
Q1A QA Q3A
?4:‘:.:?: :mpf:;:r:::rjjl:sdes ‘Whole Earth food services chain partnership and slotting fees WZ018A 20194 [30]

1 Figures reported are actual on a constant currency basis
2. Reflects (PF Adj. EBITDA less Capex) / sales



EBITDA GROWTH WITH EXCELLENT FCF CONVERSION

TH
BRANDS

Historical and Projected Net Sales
49E - 23E CAGR: 6'4%
$337.7 $358.4

$301.2 $318.1

5288.0 $291.0

20174 2018A  2019E  2020E  2021E  2022E  2023E

Historical and Projected Adj. EBITDA!
.9.6%
. CAGR: 9.6
Mos
$77.0 $83.7

PF! $70.9

s57.2 1 3629

20174 20184 2019E 2020E 2021E 2022E 2023E
% 22.5%

Margin  17-9% 19.7% 23.5% 24.2% 24.8% 25.3%

20.4%

Source:  Company Materials

(& i mm)

Historical and Projected Gross Profit
“19E PF - 23E CAGR: 6.7%
5164.8

PF! $145.2 5154.7
$127.0  5134.1

$120.5 512341

2017A  2018A  2019E  2020E  2021E  2022E  2023E

45.3%
42.4%

Exceptional FCF2 Profile

41.8% 42.3% 45.2% 45.6% 45.8% 46.0%

~$63mm

2019E PF Adj. EBITDA

()
~86% _ mm
2019E PF Free Cash Flow  Cumulative 5-year FCF?
Conversion® (2019E PF - 2023E)

~1.5%

Aveg. CapEx* as % of Net Sales

Motes: 2017-20184 figures taken fram audited financial statements, which include Whole Earth food services chain partnership and slotting fees; 2013-2023F projections include slotting fees excludes Whole Earth food services chain
partnership and financial impact of potential future acquisitions; 2020-2023E includes $1.75mm of assumed incremental public company casts
2019€-2021E PF Adj. EBITDA represents EBITDA adjusted for certain non-cash and one-time items, as well as pro forma effects of restructuring programs ending in 2021; for historical calculations of PF Adj. EBITDA see page 37 [ 31 ]

Free Cash Flow calculated as PF Adj. EBITDA less CapEx & Whole Earth food sarvices chain partnership Imvestment

1
2.

3. Free Cash Flow Conversion percentage calculated as Free Cash Flow divided by PF Adj. EBITDA
4, CapEx excludes Whele Earth focd services chain partnership Investment; 2019E-2023E average



“WHOLE

BRANDED CPG IS DELIVERING RESULTS ACROSS ALL %> EARTH

GEOGRAPHIES AND ADJACENCIES

Long-Term
Growth
Guidance

2019E
Net Sales

BRANDS

Growth Drivers And Commentary

North America

Sweeteners $66mm +7-10%

Western
Europe $54mm +2 - 4%
Sweeteners

Rest of

World $48mm +7 - 9%

Branded

Adjacencies $7mm +20 - 25%

Source;  Company Materials

1. Based on Nielsen YTD Movember 2019

North America grew 9% YTD, through 3Q'19
Forecast reflects continued growth in Whole Earth due to shift to Natural
— Whole Earth net sales grew from 50 to $10M in 2 years and has hit critical mass
— Matural experiencing >55% growth ¥TD through 3Q"19
Whole Earth and Natural products account for -66% of forecasted growth
Mix shift from Original SKUs to new innovations launching in 4Q’19/2020E and beyond
2019E net sales split between Natural and Original is 33% / 67%

Leading brands in both Original and Natural enables retention of customers switching from Original to Natural
sweeteners (both Canderel and Pure Via brands)

Continued double-digit growth of Pure Via, as well as single digit growth in Canderel
Strong trends in YTD sell-out data at retail for Pure Via’
— France: +4% | UK: +13% | W, Europe?: +6%

Well positioned to benefit from category expansion as household sweetener penetration increases due to the
transition away from sugar

Growth contribution from new product innovation (baking and functionals)
2019E net sales split between Natural and Original is 32% / 68%
~6% volume growth over the last 3 years is expected to continue

Macro tailwinds remain strong as diabetes and obesity rates rise in developing nations and local consumers are
seeking low-cost sugar alternatives

Household sweetener penetration is expanding the category in these countries due to the transition away from
sugar

Accelerating brand building, innovation and marketplace execution in geographies where Equal and Canderel are
considered premier brands

Only a nominal contribution from India and China is included in the projections

~50% growth expected between 2018 and 2019E
High overlap between sweetener users and sugar-free consumers

Expanding the number of adjacencies from chocolate and jams to include granola, cereal bars, and wafers
(Canderel, Equal, Whole Earth, Pure Via branded) starting in 3Q’19E

— Launches in countries where Branded CPG has high market share and brand awareness
— Efforts underway to expand into UK, Belgium, Ireland, Australia/MZ, Argentina, and SE Asia

[32]

2%, France + UK represents <75% of Branded CPG net sales in W. Europe



WHOLE

FLAVORS & INGREDIENTS IS DELIVERING RESULTS ACROSS ITS DIVERSIFIED EARTH

PRODUCT MIX WITH INCREASING FOCUS ON GROWTH OF DERIVATIVE PRODUCTS

Long-Term

2oz End Market Outlook Growth

Net Sales

BRANDS

Growth Drivers And Commentary

Guidance

$65mm

+ European confection

+ Global smokeless
Confection
23 % = Us Confection

Extracts +0-1%

= Us Tobacco

= International
traditional Smoking

$41mm

+ Packaged food

‘ ) + C Ith OTC
Derivatives Pure BRI SR
Der::;a;;\'es + Beauty and personal

care

source:  Company Materials
Mote: Pure Derivatives targets the Beauty & Personal Care end market.

Domestic extracts profits protected by 10 year contract with
largest customer

— Contractual price adjustments can offset volume loss
Smokeless tobacco volumes continue to show positive trends
International traditional smoking tobacco expected to shift away
from extract use in 2020

— Transition could take longer

Opportunity to grow through low cost sourcing advantage not fully
reflected in projections

Magnasweet volume trends remain positive

Large flavoring market opportunity upside is not reflected in the
forecast

— Renewed focus on R&D with a robust pipeline of projects

— Hiring sales people from flavor-houses

— Increasing presence at key industry conventions and events
Continued positive trends in derivatives volumes servicing APAC
additives market

— Supported with R&D efforts

Opportunity to grow in derivatives through cost advantage via M&A
which is not captured in projections

[33]



V. Transaction Detail

BRANDS




TRANSACTION SUMMARY

(S in mm)
Sources & Uses Pro Forma Valuation
Sources PF Shares Outstanding (mm) 38.5
7

SPAC Cash-in-Trust 5300 Ilustrative Act Il Share Price $10.00
F w 60

il Equity Value $385
New Net Debt® 190

Total 5550 Plus: Net Debt 190
M&F Cash Consideration / Debt Payoff 5450

Valuation Multiples Metric Multiple
M&F Upfront Roll* 60

Transaction Fees B Expenses 40 2020E PF Adj. EBITDA $70.9 8.1x
Total 5550

F Equity Ownersh

6% Act Il
16% Sponsor
M&F

78%
Act Il Public
Shareholders

Source: Company Materials

Note: Pro Forma share count includes 30.0mm ACTT Class A shares, 2.5mm ACTT Founder shares, and &.0mm rollover shares issued to selling sharehalders; Pro Forma share count excludes 6. 8mm Founder warrants, 15.0mm
Public warrants, 3.0 million sponsor shares, 2.0 million sponsor shares, 1.0 million shares to M&F, 1.4 million shares to M&F and 1.3 million shares to M&F, which vest at $13,50, 515.00, $13.50, 514.00 and 516.00,
respectively; shares must trade at or above the vesting share price for 20 out of 30 trading days for the shares to vest; Sources & Uses excludes ACTT Founder share tiering and M&F earnout tranches; prajections

exclude financial impact of potential future acquisitions; 2020 includes $1.75mm of assumed incremental public company costs Excludes interest on cash-in-trust [35]
i interest on cash-in-trust
2. Subject to 1-year lock-up period

zf! Committed financing from Terente-Dominion Bank, New York Branch comprised of a $185 million funded Term Loan A and 550 million revolving credit facility (55 million drawn at close)
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OPERATING METRICS BENCHMARKING

Whole Earth Brands expects to deliver upper tier financial results relative to peers..

F&B CPG

Median: 3.5%

13.7%
2021E 6.6% 5.6% 3.9% 3.1% 1.1% 8.2% 5.2% 4.8% 4.2% 2.2% 1.4%
Revenue (0.0%
CAGR ‘Whole Earth  Bellrirg Brands Simply Good  Pest Heldings  MeCormick & B&G Foods Simickers Symirse Darling Kerry Greup  International Ingredion Tate & Lyle
Brands Foods Company Ingredients Flavors &
Fragrances
Median: 4.0%
14.8%
2021E 10.6% 10.0% 10.5% 8.2%
EBITDA" e 6.6% 5.1% 3.0% 2.4% 0.4% 6.8% 2.8% 2.2%
CAGR Whole Earth  Simply Good  Bellrirg Brands McCormick B Post Holdings  B&G Foods  Smuckers Dariing Symrise Kery Group  International  Tate & Lyle Ingredion
Brands Foods Company Ingredients Flavors &
Fragrances
Median: 20.2%
23.5% %
2020E 21.9% 21.9% 11.3% 19.2% 18.1% 17.0% gL ZEds 17.0% 16.5% 15.3% 147%
emoat [ L B N B B
MargI n Whole Earth  MeCormick &  Smuckers  Post Holdings Belling Brands  BEG Foods  Simply Good  Intermational  Symrise  Tateflyle  Ingredon  KemyGroup  Darting
Brands Company Foods Flavors & Ingredients
Fragrances
Median: 17.8%
21.2% 18.8% 18.6% 18.1% 17.6%
. : s 5 16.6% 18.3%
2020E d3:1% 1565 e 1w 10.4n
M inZ ‘Whole Earth  Beliring Brands McCormick & Smuckers  Post Holdings  Simply Good BRG Foods  Intermational Symrise Tate & Lyle Kermry Group Ingredion Darling
argin Brands Company Fends Flavers & Ingredients
Fragrances

Source: Company Materials; Capital IQ, financials as of 12/19/2019

Hotes:  Projections exclude financial impact of petential future acquisitions; 2020 and 2021 include $1.75mm of assumed incremental public company costs. Simply Goed Foods and Post Heldings are pro forma for
recent acquisitions.

1. 2019E-2021E PF Adj. EBITDA represents EBITDA adjusted for certain non-cash and ene-time items, as well az pro forma effects of restructuring pregrams ending in 2021; fer histerical calculations of PF Adj, [ 36 ]
EBITDA see page 37

2. ‘Whole Earth Brands Free Cash Flow calculated as Adj. EBITDA less CapEx & Whole Earth food services chain Investment. FCF for other companies calculated as EBITDA less CapEx



VALUATION METRICS BENCHMARKING

While the Whole Earth Brands’ transaction is taking place at a meaningful discount to key peers

F&B CPG

Median: 12.8x
22.2%

18.9x
16.1 S e
11.0x 10.7x 10.0x 1

11.9%

TEV /
2020E
EBITDA!

8.2x 8.1x

‘Whole Earth McCormick & Simply Good Bellring 3 post Holdings  Smuckers B&G Foods Kerry Group Symrise  International  Darling Tate & Lyle  Ingredion
Brands Company Foods Brands Flavors & Ingredients
Fragrances

Median: 14.1x

26.2x 26.0x 24.4
' oI
18.1x
13.3x 13.0x
TEV/ 28 i
FCF2
Whole Earth McCormick & Simply Good Bellring 3 Post Holdings  Smuckers  B&GFoods Kerry Group  Darling Symrise  International  Ingredion  Tate & Lyle
Brands Company Foods Brands Ingredients Flavors &
Fragrances

Source: Company Materials; Capital 1Q, financials as of 12/1%/201%

Motes:  Projections exclude financial impact of potential future acquisitions; 2020 includes $1.75mm of assumed incremental public company costs. Simply Good Foods and Pest Holdings are pro forma for recent
acquisitions.

1. ‘Whele Earth Brands multiple based on Adj. EBITDA, adjusted for certain non-cash and one-time items, as well as pro forma effects of restructuring programs ending in 2021; for historical calculations of PF Adj.

EBITDA see page 37 [37]

e

‘Whele Earth Brands multiple based on Free Cash Flow calculated as Adj. EBITDA less CapEx & Whole Earth food services chain partnership Investrent. FCF for other companies calculated as EBITDA less CapEx
3. TEV = Implied Market Capitalization + Het Debt; Implied Market Capitalization = {number of shares outstanding + shares held by non-controlling interest helders) * Share Price



RECONCILIATION OF HISTORICAL PRO FORMA ADJUSTED EBITDA

The Targets have gone through a substantial transformation and EBITDA adjustments are

expected to decline significantly going forward

FY2018 FY2017
(S mm) Combined Combined
Net Income $20.9 $25.1
Income taxes 5.3 (10.2)
Depreciation and amortization 14.7 14.5
EBITDA 540.9 $29.4
Management adjustments:
© F/X and other expenses, net (0.5) 4.9
(2] Restructuring, including severance and related expenses 8.3 9.5
3] Legal settlement costs 7 0.4
(4] Inventory and other charges 0.5 2.1
© Brand introduction costs 2.8 3.3
0 HNon-cash pension costs 1.9 1:9
Long term incentive plan 1.0 (0.0)
ADJUSTED EBITDA $57.2 $51.6
0 Restructuring adjustments’ 5.8 0.9
PRO FORMA ADJUSTED EBITDA $63.0 $52.5
Source: Company Materials
Mote: LTIP / other retention incentives will be removed upon acquisition by Act |l

1. Represents adjustments to reflect benefits of Flavors & Ingredients facility restructuring and supply chain optimization

MANAGEMENT ADJUSTMENTS

o Foreign exchange and other expenses, net

— Other income on the Income Statement, which is mainly
unrealized (gains)/losses from currency fluctuation

Restructuring, including severance and related expenses

2018: Majority is severance for Merisant personnel changes and
implementing cost savings initiatives at Mafco

- 2017: Majority is Merisant severance and costs of |llinois facility
closure, and implementing cost savings initiatives at Mafco

o Legal settlement costs

— Mostly one-time costs of Merisant legal reorganization, and
settlement cost with former employees

Inventory and other charges
2018: Mon-cash adjustments for deferred rent purchase
accounting

— 2017: Includes a Mafco inventory charge related to cost savings
initiatives, remainder are non-cash adjusted for deferred rent
purchase accounting, and small one-time items

Brand introduction costs
— Whole Earth sampling program at Starbucks
o Mon-cash pension costs
— Mon-cash expense related to pension plan
o Long-term incentive plan (“LTIP”)
— LTIP will be paid out in equity on a go-forward basis
— Reflects non-cash compensation
e Restructuring adjustments
2018: Megative overhead absorption and plant efficiency at
Mafco due to cost savings initiatives
2017: Plant labor inefficiency at Mafco due to cost savings
initiative

[38]
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ACT Il TEAM VALUE CREATION AT HAIN CELESTIAL

Examples of Value Creation Execution Track Record (Smm)
= Demonstrated track record of capturing first-mover “ Operating FCF (Margin %)

advantage: Personal Care, Natural/Organic, Health and Lo
Wellness as well as CBD' 52,853 :\ 5. 4%’;

= Disruptive first-mover in Natural and “better-for-you” 59 5154
food categories §
J

= Disciplined growth via accretive M&A

= Leveraged distribution whitespace to drive consumer

expansion 221
B (s2)
= Focus on free cash flow and synergy realization {,{—3—4—%-]\
= Shareholder-aligned team, delivering returns 1995 2017 1995 2017

Platform Acquisitions Selected Bolt-On Extensions (50+)

c,.gnru of EATry-

TERRA

2000 2010
JA.SQN' C?Lﬂ‘w"?eqﬂ
alba -
o
1999 2004-2007 2010 2014

[40]
Source;  The Hain Celestial Group, Inc. public company filings, Mergermarket
1. Represents CBD opportunities that comply with all applicable laws



HIGHLY DIVERSIFIED CUSTOMER BASE

COMMENTARY CUSTOMER CONCENTRATION

= Whole Earth Brands has a large Branded CPG Customer Flavors & Ingredients Customer
and diverse global customer base

® No single customer accounted for

more than 10% of total sales in . #4: 2.0%
2018 i #5: 2.0%
#4: 2.6%

#3: 2.6%

® The top 5 Branded CPG customers
accounted for 13.2% of total sales #3:2.7%

in 2018 #2: 2.8%

#1: 2.9%
®* The top 5 Flavors & Ingredients
customers accounted for 17.6% of #2: 3.7%
total sales in 2018

#1:7.2%
Other Customers:
22.7%

Other
Customers:
46.5%

[41]

Source:  Company Materials: customer concentration based off 20184 revenues



HISTORICAL AND PROJECTED FINANCIALS

(S mm) 2017A 201BA 2019E 2020E 2021E 2022E 2023E
Branded CPG Net Sales $168.1 $173.8 51747 5189.8 $202.8 5218.3 $234.9
Flavors & Ingredients Net Sales 119.9 117.2 105.4 111.4 115.3 119.4 1235
Total Net Sales $288.0 $291.0 $280.1 $301.2 $318.1 $337.7 $358.4
Less: COGS ($167.5) (5167.9) (5161.2) ($167.1) (5172.9) (3183.0) (5193.6)
Total Gross Profit $120.5 $123.1 $118.8 $134.1 5145.2 $154.7 $164.8
Less: SGRA (576.6) (574.0) (566.1) (570.2) (5§73.2) (576.0) (579.0)
Less: Public Company Costs 0.0 0.0 0.0 (1.8 (1.8) (1.8) (1.8)
Less: Amortization of Intangibles (11.1) (11.1) (11.4) (12.1) (13.2) (14.3) (15.4)
Less: Restructuring and Other Charges (14.0) {10.2) (7.1) {5.0) 2.7) (0.7) {0.7)
Total EBIT $18.8 $27.7 $34.3 $45.0 $54.3 $62.0 $68.0
Memo:

Branded CPG EBIT (53.8) $8.3 513.2 $20.5 $26.1 530.3 $35.0
Flavors & Ingredients EBIT 22.6 19.4 21.0 26.3 30.0 33.5 34.7
Plus: Depreciation 53.4 $3.6 531 $3.3 $31 53.0 $3.0
Plus: Amertization of Intangibles A 11.1 1.4 12.1 13.2 14.3 15.4
Less: Other Expenses, net (3.9) (1.5} 0.0 0.0 0.0 0.0 0.0
EBITDA 29.4 40.9 48.8 60.4 70.6 79.3 86.4
Adjustments to Sales’ (50.3) ($1.4) (50.8) ($1.2) $0.0 $0.0 0.0
Adjustments to CoGs? 8.5 9.1 3.8 3.7 0.6 0.6 0.6
Adjustments to SGEA® 31 2.0 3.5 1.1 1.1 1.1 14
Restructuring »\t:ljustrnents'I 7.2 3.7 0.7 0.0 0.0 0.0 0.0
F¥ Gain / (Loss) and Other Expenses, net® 3.7 1.9 0.0 0.0 0.0 0.0 0.0
Long Term Incentive Plan (0.0} 1.0 1.3 1.6 2.7 2.7 1.8
Adjusted EBITDA 551.6 §57.2 557.2 566.6 £75.0 583.7 590.9
Pro Forma Adjustments to COGS® 50.9 54.0 $3.1 53.3 $1.0 50.0 50.0
Pro Forma Adjustments to SGEA® 0.0 1.8 0.6 1.0 1.0 0.0 0.0
Pro Forma Adjusted EBITDA $52.5 £63.0 £62.9 £70.9 £77.0 £83.7 £90.9
Memo:

Total Capex 56.4 £6.9 48.7 §7.2 $4.5 $4.5 $4.5

Hote: Amounts for 2017 and 2018 are derived fromthe audited financial statements

- Includes Brand Introduction Costs

Includes FX and Other Expenses, Restructuring, Inventory and other Charges, Brand Introduction and Non-Cash Pension costs
Includes F¥ and Other Expenses, Restructuring, Legal, Inventory and other Charges, Brand Intreduction and Mon-Cash Pension costs
Inclides Restructuring, Legal, Inventory and Other Charges

Inclides FX and Other Expenses, net that are not included in Operating Income

Lol -

Includes restructuring adjustments
g ad) [42 ]
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Conference Call, December 20, 2019

CORPORATEPARTICIPANTS

Katie Turner, Moderator
Irwin Simon, Chairman, Act Il Global Acquisition Corp.

Albert Manzone, Chief Executive Officer, Flavors Holdings, Inc.

PRESENTATION

Operator:

Good day, ladies and gentlemen, and welcome to the Act IT Global Acquisition Corp. and Flavors Holdings, Inc. Subsidiaries Transaction Conference Call. At this time all
participants are in a listen-only mode. If anyone should require Operator assistance, please press the star and the zero on your touchtone telephone. As a reminder this
conference call is being recorded.

I would now like to turn the conference over to Katie Turner for opening remarks.
Katie Turner:

Good morning and welcome to today’s conference call. By now, everyone should have access to the transaction press release that went out yesterday after market close. The
press release and investor presentation are available online and will be filed with the SEC. This webcast is being recorded, and a replay will be available following this call.

We’d like to remind you that today’s discussion will include a number of forward-looking statements. If you will refer to Act II’s press release, as well as Act II’s most recent
SEC filings, you will see a discussion of factors that could cause the Company’s actual results to differ materially from the forward-looking statements included herein. Please
remember Act II undertakes no obligation to update or revise these forward-looking statements. It should be noted that no guarantee can be made as to if or when the
transactions described herein will close. Act II intends to make filings with the Securities and Exchange Commission which will describe the risks associated with the proposed
transaction in greater detail. Investors of Act II are urged to read the filings.

Act II may make references to certain non-GAAP financial measures. The Company believes these measures provide investors with useful perspective on the underlying growth
trends of the business of the target and is included in supplemental presentation, a full reconciliation of non-GAAP financial measures.

It’s now my pleasure to turn the call over to Irwin Simon, Chairman of Act II.
Irwin Simon:
Thank you very much, Katie.

1
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Good morning, everyone. I want to thank you all for joining us. I am really excited to share with you the creation of Whole Earth Brands, a new holding company that will be
formed through our proposed business combination between Act II Global Acquisition Corp. and Flavors Holdings, Inc., a subsidiary of Merisant and MAFCO Worldwide.
Whole Earth Brands will be listed on the NASDAQ stock exchange upon closing of the proposed transaction. Act II’s Board of Directors has unanimously approved the
transaction, and we are pleased to have signed the definitive agreements yesterday.

At closing, we anticipate the new Company will have an initial enterprise value of approximately $575 million, or approximately eight times the Flavors Holdings’ estimated
Calendar Year 2020 pro forma EBITDA of $71 million.

As many of you know, Act II completed its IPO in April 2019, raising $300 million and listing on the NASDAQ. Immediately after the IPO was completed, the Act II Team set
up to pursue a business combination with a company operating in the “better for you” industry. While we evaluated many, many potential companies, we found the opportunity
with Flavors Holdings’ and an extremely business reason and many, many compelling reasons why we did this. We believe that Whole Earth brand is an impressive global
platform with strong cash flows which will enable us to accelerate growth, supported by significant industry tailwinds.

I am thrilled to be partnering with Albert Manzone, Chief Executive Officer of Flavors Holdings, who has more than 25 years of experience in the consumer products industry
and will remain CEO of Whole Earth Brands going forward. Albert will be supported by an excellent team of executives, including Luke Bailey, President of MAFCO who has
15 years’ experience in operational, financial, and strategic planning, and analysis roles. He will assume the role of President of the Company’s Ingredients segment. Along with
Luke and Albert, Andy Russi (phon) will be joining as a CFO of the Company.

Later on this call, Albert will provide you with more detail on the Company, but first I want to provide you a brief overview of the Company, the transaction, and what makes
the team here at Act II so excited to be acquiring this business.

Flavors Holdings is a very attractive business with two operating segments, Merisant Company and MAFCO Worldwide.

Merisant is one of the world’s leading manufacturers of tabletop sweeteners. Merisant markets its products under brands consumers around the world know, including its all-
natural sweetener brands Whole Earth and Pure Via, other flagships’ brands Equal, Canderel, and several other brands, in more than 90 countries.

For over 150 years MAFCO has been the world’s leading manufacturer of natural licorice products. This position has been maintained by constant technical innovation,
dedicating to product quality, high levels of consumer service, and a stable of raw materials. MAFCO’s natural licorice products are used today in a wide range of applications,
including food, beverage, confectionary, pharmaceutical, cosmetic, personal care, and tobacco products. MAFCO’s primary brand of flavor extends products into Magnasweet.

We believe there is tremendous growth potential for Whole Earth Brands. This represents the ideal target for Act II: best-in-class CPG margins, high cash flow, strong
momentum, significant growth potential, leading market position, and positive industry fundamentals. We at Act II pride ourselves on being a growth and operational-oriented
investor, and I’m most excited to be partnering with the strong management team led by Albert.

We are excited to create Whole Earth Brands, a global industry-leading platform, focused on trends that will enable us to move into whole food products and ingredients. We are
in the early innings of the global secular as consumers shift away from sugar and increased emphasis on clean labels and natural ingredients. Whole Earth Brands will be
uniquely positioned as a global player addressing this sizeable opportunity and will provide a strong foundation for robust organic growth and future strategic acquisitions.
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We at Act II are enthusiastic about the proposed business combination for a number of reasons. We believe Whole Earth Brands will be well positioned in the global food
products and ingredient industry to benefit from powerful consumer-driven health and wellness trends, including: global secular consumer shift away from sugar driven by
health-conscious consumer and rising obesity levels. We expect this to continue into consumer preferences and needs to provide multiyear tailwinds across the portfolio of
natural, original no-sugar sweeteners and product alternatives.

The growing demand for natural ingredients and clean labels; consumers, retailers, consumer product companies have been actively changing their preference to focus on
products with natural ingredients and clean labels which will provide significant opportunity for Whole Earth Brands. Plant-based consumer packaged goods; consumers also
continue to shift their preference to plant-based consumer goods, which we believe Whole Earth Brands will be uniquely positioned to capitalize on the sweeteners and flavors
space

Whole Earth Brands has a global footprint, serving customers and consumer in over 100 countries. The infrastructure is in place to support these operations and is robust to
provide an opportunity to a rapidly growing business. Through strategic reinvestment we’ll be able to further drive innovation, new product development, and expand
distribution into new and underpenetrated markets.

Additionally, we see substantial opportunity to execute on an accretive M&A opportunity that will allow us to realize meaningful cost synergies by adding them to our existing
platform. Our management team and board have a track record of successful M&A execution, including business integration and delivering upon synergies.

More importantly, we will have strong and stable free cash flow which will support all of our growth initiatives and potential M&A opportunities, as well as a moderately
leveraged balance sheet that we believe provides us with substantial flexibility to execute on our growth plans.

We believe our brands, our strong balance sheet, significant free cash flow, and a highly accomplished leadership team will allow us to reinvest in the business in a way that has
not been done before, and we will execute and accelerate a growth strategy.

Now, focusing on the terms of the transaction, as referenced in today’s press release. At Act II we’ll fund the transaction through a combination of cash, stock, and debt
financing. At closing, the selling owners of Merisant and MAFCO will receive $510 million in total consideration, including 6 million shares of capital stock post-closing.

In addition, at closing the selling owners of Merisant and MAFCO will receive 1 million shares of Act II placed in escrow, subject to release and adjustments in accordance with
the terms of the definitive agreement. Furthermore, the Merisant and MAFCO owners will have the opportunity to receive incentive earn-out shares totaling approximately 2.7
million shared, based upon achievement of certain share targets set forth in the definitive agreement.

We have received a commitment from Toronto-Dominion Bank to provide us with the contemplated debt financing.
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We expect to complete the proposed transaction on or around the end of the first quarter of 2020, subject to customary and other closing conditions. Keep in mind, Act II will
file with the Securities and Exchange Commission a preliminary proxy statement in connection with the proposed business combination. We will mail a definitive proxy
statement, other relevant documents to our shareholders. The proxy statement will contain important information about the proposed business combination.

Finally, the proposed business combination is also subject to the approval of Act II stockholders.

With that, I will now turn the presentation over to Albert Manzone, the CEO of Flavors Holdings, which will take you through the Company. Thank you very much.
Albert Manzone:

Thanks, Irwin.

On behalf of my team and myself, we are honored about the prospect of partnering with you and the team who pioneered the natural and organic foods industry. We look
forward to the opportunity of leveraging all of your collective experience to help lead the business into its next phase of growth and beyond.

We have built two complementary business segments with global infrastructure to support accelerated growth addressing the increasing demand for natural and zero-sugar
alternatives around the world. We are proud of the platform we have developed, which is estimated to generate $280 million of revenue in 2019 with best-in-class CPG margins
and $63 million of pro forma EBITDA.

Following closing, it is currently expected that Whole Earth Brands, as a public platform, will have the resources and expertise to accelerate growth, capitalize on a significant
long-term opportunity, and achieve our vision to enhance all of the product categories and channels that we serve.

We have built one of the leading tabletop sweetener businesses in the world with a portfolio of brands, including Whole Earth, Pure Via, Equal, and Canderel. Our products are
available in over 90 countries and addressing the growing global move away from sugar. We have leading market share in several major markets with our Canderel and Equal
brands and benefit from strong 80%-plus brand awareness. Our range of sweeteners are growing in both western markets, including rapid growth of our natural solutions, such
as Whole Earth and Pure Via, as well as growth of our original brands, Canderel and Equal, in developing markets. Our strong brand recognition and innovation has led to rapid
development of adjacent products under our existing brands, including traditional high-sugar content categories, such as chocolates, jams, cereal, and beverages.

Following closing, we feel that we have significant opportunity to broaden our category exposure, as well as further expand distribution of our tabletop sweeteners across
markets, leveraging our portfolio of brands.

Our flavors and ingredients business, with over a century of history, is one of the leading global manufacturers of licorice extract and derivative products. Our roster of clients
includes many of the largest CPG businesses in the world, across multiple industries and product categories. From our perspective, we are a trusted supplier with decades old
relationships across many of our top 10 customers, as our ingredients meet the needs of our customers, delivering flavor and function with unrivaled quality.

Both of these segments provide the platform for further growth as demands continue to grow, and we expect to expand distribution in existing and new markets and drive
innovation. Let me walk you through some of our growth drivers.
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At Whole Earth Brands, we expect to have multiple levers to drive future growth and value. First, we expect to continue to drive product innovation through our Whole Earth
and Pura Via brands with natural ingredients, such as stevia, monk fruit, erythritol and allulose, and in key categories such as baking, as well as certain product extensions in the
areas of jams, chocolate, and granola. Product innovation today represents 17% of our total sales, and we have a robust new product pipeline for 2020 and beyond.

We expect that Whole Earth will be the fastest growing natural sweetener brand in the grocery channel in North America today and, yet, we are still underpenetrated with only
20% ACV across all channels versus 75% ACV for Equal. We believe that as we scale the Whole Earth brand, we will have a significant opportunity to close the gap through
distribution gains across sales channels, particularly in grocery, mass, and club with cost-effective marketing and promotional activities to increase brand awareness and drive
consumer adoption.

Second, we expect to fuel growth in North America through distribution gains and additional natural product offerings across all sales channels. We believe that we can benefit
from Act II and their historical retail relationships, particularly in the natural, club, and super regional grocers, as well as increased brand support and reinvestment to drive
retailer and consumer engagement. In addition, over time we believe the food service channel is a strong opportunity for future growth with our natural sweeteners and adjacent
product offerings.

Third, we have a solid international business and successful track record of growing in new markets. We have experienced considerable growth from new markets. Going
forward, we believe that we can support continued growth in developed international markets, developing economies, and enter new geographies such as China and India where
we are underpenetrated today.

Finally, while we expect continued strong organic growth, we also expect to pursue strategic, targeted tuck-in M&A over the next few years. We have already worked with the
Act II management team to identify a potentially robust list of potentially actionable acquisition opportunities across end markets to build scale, strengthen position, and enter
new markets globally. In addition, the Act II team has significant experience in executing and integrating M&A transactions. We view targeted tuck-in M&A as a core part of
Whole Earth’s potential value creation strategy over the next several years.

All of these growth objectives have the potential to lead to a wealth of opportunities for us to continue to grow, to expand our footprint and presence, both in store and number
of items, and in the various platforms in which we compete.

T’ll now turn it back to Irwin for a few closing remarks.
Irwin Simon:
Thank you, Albert.
As a public market story, Flavors Holdings is our ideal partner given its strong business, distinguished management team, and compelling growth opportunities. Additionally,
the combined Company will benefit significantly from our team at Act II and access to public equity markets. Prospects for the future of Whole Earth Brands are robust, and we
look very much forward to being a part of it.
I would like to conclude by thanking everybody for their time today and happy holidays.
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Operator:

Ladies and gentlemen, thank you for participating in today’s conference call. This does conclude the program. You may all disconnect. Everyone, have a great day.

6

ViaVid has made considerable efforts to provide an accurate transcription. There may be material errors, omissions, or inaccuracies in the reporting of the substance of the conference call. This transcript is
being made available for information purposes only.
1-888-562-0262 1-604-929-1352 www.viavid.com




