UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
Inre: Chapter 11
Meier's Wine Cellars Acquisition, LLC, Case No. 24-11575 (MFW)

etal,’
(Jointly Administered)
Debtors.

Hr'g Date: TBD
Obj. Deadline: Sept. 26, 2024, at 4:00 p.m. (ET)

NOTICE OF SUBSEQUENT AUCTION RESULTS

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On July 24, 2024, the above-captioned debtor and its debtor affiliates as
debtors and debtors in possession (collectively, the "Debtors") in the above-captioned chapter 11
cases, filed with the United States Bankruptcy Court for the District of Delaware (the "Court")
the Motion of the Debtors and Debtors in Possession for Entry of Orders (1)(4) Approving
Bidding Procedures for the Sale of Substantially All of the Debtors' Assets, (B) Authorizing
the Debtors to Enter into One or More Stalking Horse Agreements and to Provide Bidding
Protections Thereunder, (C) Scheduling an Auction and Approving the Form and Manner of
Notice Thereof, (D) Approving Assumption and Assignment Procedures, (E) Scheduling a Sale
Hearing and Approving the Form and Manner of Notice Thereof and (F) Granting Related
Relief; and (11)(4) Approving the Sale of the Debtors' Assets Free and Clear of Liens, Claims,

Interests and Encumbrances, (B) Approving the Assumption and Assignment of Executory

The Debtors are the following twelve entities (the last four digits of their respective taxpayer identification
numbers, if any, follow in parentheses): Meier's Wine Cellars Acquisition, LLC (5557); California Cider Co.,
Inc. (0443); Girard Winery LLC (5076); Grove Acquisition, LLC (9465); Meier's Wine Cellars, Inc. (2300);
Mildara Blass Inc. (1491); Sabotage Wine Company, LLC (8393); Splinter Group Napa, LLC (1417); Thames
America Trading Company Ltd. (0696); Vinesse, LLC (3139); Vintage Wine Estates, Inc. (CA) (2279); and
Vintage Wine Estates, Inc. (NV) (5902). The Debtors' noticing address in these chapter 11 cases is 205
Concourse Boulevard, Santa Rosa, California 95403.
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Contracts and Unexpired Leases and (C) Granting Related Relief [Docket No. 14]
(the "Motion").”

2. On August 21, 2024, the Court entered the Order (1) Approving Bidding
Procedures for the Sale of Substantially All of the Debtors' Assets, (II) Authorizing the Debtors
to Enter into One or More Stalking Horse Agreements and to Provide Bidding Protections
Thereunder, (I1I) Scheduling an Auction and Approving the Form and Manner of Notice Thereof,
(1V) Approving Assumption and Assignment Procedures, (V) Scheduling a Sale Hearing and
Approving the Form and Manner of Notice Thereof and (V1) Granting Related Relief

[Docket No. 181] (the "Bidding Procedures Order"), which, among other items, approved

the bidding procedures attached thereto as Exhibit 1 (the "Bidding Procedures").

3. On August 28, 2024, the Debtors filed with the Court the Third Motion of
the Debtors and Debtors in Possession for Entry of an Order (1) Authorizing the Debtors to
Enter into Stalking Horse Agreements and Provide Bidding Protections Thereunder in
Accordance with the Bidding Procedures and (Il) Granting Related Relief [Docket No. 206]

(the "Third Stalking Horse Motion"). On September 3, 2024, the Court entered an order

approving the Third Stalking Horse Motion [Docket No. 265] (the "Third Stalking Horse
Order").
4. On September 19, 2024, the Debtors filed the Notice of Auction, Sale

Hearing and Other Deadlines Related Thereto [Docket No. 306] (the "Subsequent Auction

Notice").

Capitalized terms used but not defined herein shall have the meanings given to them in the Motion or the
Bidding Procedures (as defined herein), as applicable.



5. Copies of relevant documents, including the Motion, the Third Stalking
Horse Motion, the Bidding Procedures Order, the Third Stalking Horse Order and the
Subsequent Auction Notice are available on the website of the Debtors' claims and noticing
agent, Epiq Corporate Restructuring, LLC, at the following address:
https://dm.epiql 1.com/VintageWine.

6. In accordance with the Bidding Procedures Order, the Third Stalking
Horse Order and the Subsequent Auction Notice, on September 20, 2024, the Debtors held the
Subsequent Auction for the Subsequent Assets (as defined in the Subsequent Auction Notice).
At the conclusion of the Subsequent Auction, the Debtors, in consultation with the Consultation

Parties, selected (a) Bourbon Fund LLC (the "Successful Bidder" and the bid submitted by such

Successful Bidder, the "Successful Bid") as the successful bidder for the Subsequent Assets; and

(b) Delicato Vineyards, LLC (the "Backup Bidder" and the bid submitted by such Backup

Bidder, the "Backup Bid") as the backup bidder for the Subsequent Assets. Attached hereto as
Exhibit A is a copy of the asset purchase agreement executed in connection with the Successful

Bid for the Subsequent Assets (the "Successful Bid APA"). Attached hereto as Exhibit B is a

copy of the form of asset purchase agreement to be executed in connection with the Backup Bid

for the Subsequent Assets (the "Backup Bid APA").

7. The Sale Hearing to consider approval of the Successful Bid APA will be
held at a date and time to be determined, if necessary, before the Honorable Mary F. Walrath,
United States Bankruptcy Judge, in the United States Bankruptcy Court for the District of
Delaware, located at 824 North Market Street, Wilmington, Delaware 19801.

8. Any Objections to the conduct of the Subsequent Auction and/or

the particular terms of the Successful Bid APA must be (a) in writing and state, with specificity,



the legal and factual bases thereof and include any appropriate documentation in support thereof;
(b) be filed with the Court; and (c) served on the Objection Notice Parties by no later than

September 26, 2024 at 4:00 p.m. (prevailing Eastern Time).



Dated:  September 23, 2024
Wilmington, Delaware

NAI-1541283399v2

Respectfully submitted,

/s/ Matthew P. Milana

Daniel J. DeFranceschi (No. 2732)
Michael J. Merchant (No. 3854)

Zachary 1. Shapiro (No. 5103)

Matthew P. Milana (No. 6681)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 N. King Street

Wilmington, Delaware 19801

Telephone:  302.651.7700

Facsimile: 302.651.7701

Email: defranceschi@rlf.com
merchant@rlf.com
shapiro@rlf.com
milana@rlf.com

- and -

Heather Lennox (admitted pro hac vice)

Carl E. Black (admitted pro hac vice)

JONES DAY

North Point

901 Lakeside Avenue

Cleveland, Ohio 44114

Telephone: 216.586.3939

Facsimile: 216.579.0212

Email: hlennox@jonesday.com
ceblack@jonesday.com

Counsel for the Debtors and Debtors in
Possession



Exhibit A

Successful Bid APA
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ASSET PURCHASE AGREEMENT
by and between
Bourbon Fund LLC — DBA XXL Wines
as Purchaser
and
Vintage Wine Estates, Inc.

Dated as of September 20, 2024

EXECUTION VERSION
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of September 20,
2024 (the “Effective Date”), is by and between The Bourbon Fund LLC DBA XXL Wines, a
California LLC (“Purchaser”), and Vintage Wine Estates, Inc., a Nevada corporation (on behalf
of itself and its applicable Subsidiaries, the “Seller”). Certain capitalized terms used in this
Agreement that are not otherwise defined are defined in Article 1.

A. Seller and its Subsidiary debtors filed voluntary petitions for relief under Chapter
11 of Title 11 (the “Bankruptcy Cases”) of the United States Code, 11 U.S.C. §§ 101, et seq. (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”).

C. Seller desires to sell and cause its Affiliates to sell, as applicable, to Purchaser the
Purchased Assets and Purchaser desires to purchase from Seller the Purchased Assets, in each
case, upon the terms and conditions set forth in this Agreement.

D. On the terms and subject to the conditions set forth herein, following the filing of
the Bankruptcy Cases, Seller intends to request that the Bankruptcy Court authorize and approve
the Transactions pursuant to Sections 105 and 363 of the Bankruptcy Code and Rules 6004 and
6006 of the Federal Rules of Bankruptcy Procedure, which Sale Order will provide for the
transfer of the Purchased Assets to Purchaser free and clear of all Liens (other than Permitted
Exceptions), all in the manner and subject to the terms and conditions set forth in this Agreement
and the Sale Order and in accordance with other applicable provisions of the Bankruptcy Code
and the Federal Rules of Bankruptcy Procedure and the local rules for the Bankruptcy Court.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereby agree:

L. DEFINITIONS

1.1 Certain Definitions. For purposes of this Agreement, each of the following terms,
when used herein with initial capital letters, has the meaning specified in this Section 1.1 or in
the other Sections of this Agreement identified in Section 1.2:

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

“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, and the term “control”
(including the terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through ownership of voting securities, by contract or
otherwise.

NAI-1541261478v2



“Alternative Transaction” means the consummation of a sale transaction in respect of any
Qualified Bid with respect to any Purchased Assets as defined in the Bidding Procedures Order.

“Bidding Procedures Order” means an Order of the Bankruptcy Court (including any
attachment thereto) approving, among other things, the (a) bidding procedures for conducting a
sale and auction of the Purchased Assets and (b) procedures relating to the assumption and
assignment of executory Contracts and unexpired leases, in form and substance acceptable to the
Purchaser with respect to this Agreement, the Purchased Assets, and the Bid Protections.

“Business Day” means any day other than a Saturday, a Sunday or any other day on
which commercial banks in New York, New York are authorized or required by Law to close.

“Code” means the Internal Revenue Code of 1986.

“Contract” means any written contract, agreement, commitment, promise or undertaking
(including any indenture, note, bond or other evidence of indebtedness, lease, instrument,
license, lease, purchase order or other legally binding agreement).

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof or related
or associated epidemics, pandemic or disease outbreaks.

“Exchange Act” means the Securities Exchange Act of 1934.
“GAAP” means generally accepted accounting principles in the United States.

“Governmental Body” means any government or governmental or regulatory body
thereof, or political subdivision thereof, or any agency, authority, department, commission,
board, bureau, official or instrumentality of such body, or any self-regulated organization or other
non-governmental regulatory authority or quasi-governmental authority (to the extent that the
rules, regulations or orders of such organization or authority have the force of Law), whether
foreign, federal, state, or local, or any agency, instrumentality or authority thereof, or any court
or arbitrator thereof (public or private) of competent jurisdiction.

“IRS” means the Internal Revenue Service.

“Knowledge of Seller” or “Seller’s Knowledge” means the actual knowledge, as of the
applicable date, of those Persons identified on Schedule 1.1(a), after reasonable inquiry.

“Law” means any federal, state, local or foreign law, statute, code, ordinance, rule,
regulation, Order, stipulation, award or common law requirement.

“Liability” means any debt, loss, liability, claim (including “claim” as defined in the
Bankruptcy Code), commitment, undertaking, damage, expense, fine, penalty, cost, royalty,
deficiency or obligation (including those arising out of any action, such as any settlement or
compromise thereof or judgment or award therein), of any nature, whether known or unknown,
disclosed or undisclosed, express or implied, primary or secondary, direct or indirect, matured or
unmatured, fixed, absolute, contingent, accrued or unaccrued, liquidated or unliquidated, and
whether due or to become due, and whether in contract, tort or otherwise.

2
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“Lien” as applied to any Person means any lien, encumbrance, pledge, mortgage, deed of
trust, security interest, claim, lease, sublease, charge, option, right of first offer or first refusal,
right of use or possession, restriction, easement, servitude, restrictive covenant, encroachment or
encumbrance or any other similar encumbrance or restriction in respect of an asset of such
Person, whether imposed by Law, Contract or otherwise.

“Material Adverse Effect” means any Change that (i) is, or would reasonably be expected
to be, materially adverse to the Purchased Assets, taken as a whole, or (ii) is, or would
reasonably be expected to be, materially adverse to the ability of Seller to consummate the
Transactions contemplated hereby, excluding in each case any such Change arising out of or in
connection with or resulting from: (A) any Change in the United States or foreign economies or
securities or financial markets in general; (B) adverse developments in economic, business or
financial conditions generally affecting the wine industry; (C) hostilities, acts of war or terrorism
or military actions or any escalation or worsening of any of the foregoing; (D) the effect of any
action taken by Purchaser; (E) Changes in applicable Law; (F) any Change attributable to the
execution or announcement of or compliance with this Agreement or the Bankruptcy Cases; or
(G) any Change arising in connection with pandemics (including COVID-19), earthquakes,
hurricanes, tornadoes, fires, acts of God, hostilities, acts of war, sabotage or terrorism or military
actions or any escalation or material worsening of any such matters, or any response of any
Governmental Body to any of the foregoing, except in the case of the foregoing clauses (A), (B),
(C) and (E) for such Change that materially and disproportionately affect the Purchased Assets,
taken as a whole, relative to other participants in the wine industry as a whole.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or
arbitration award of, or entered, issued, made or rendered by, a Governmental Body.

“Ordinary Course of Business” means the ordinary and usual course of normal day-to-
day operations of the business related to the Purchased Assets as conducted by Seller and its
Affiliates consistent with past practice.

“Party” or “Parties” means Purchaser and Seller, as the case may be.

“Permitted Exception” means any Lien that the Purchased Assets may not be sold free
and clear of under Section 363(f) of the Bankruptcy Code.

“Person” means any individual, corporation, limited liability company, partnership, firm,
joint venture, association, joint-stock company, trust, unincorporated organization, Governmental
Body or other entity.

“Qualified Bid” has the meaning set forth in the Bidding Procedures Order.

“Representative” means, with respect to any Person, any and all of its directors, officers,
partners, managers, employees, consultants, financial advisors, counsel, accountants and other
agents.

“Sale Order” means an Order entered by the Bankruptcy Court, pursuant to Sections 363
of the Bankruptcy Code, authorizing and approving, among other things, (a) the sale of the
Purchased Assets, and (b) the assumption of the Assumed Liabilities by Purchaser, substantially

3
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in the form attached hereto as Exhibit A, and otherwise acceptable to Purchaser and Seller, each
in their reasonable discretion.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Subsidiary” means each corporation or other Person in which a Person owns or controls,
directly or indirectly, capital stock or other equity interests representing more than 50% of the
outstanding voting stock or other equity interests.

“Tax Authority” means any government, agency, or instrumentality thereof, charged with
the administration of any Law or regulation relating to Taxes.

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

“Taxes” means (a) all federal, state, local, provincial, municipal, foreign or other taxes,
charges or other assessments, including, without limitation, all income, alternative, minimum,
add-on minimum, accumulated earnings, personal holding company, net worth, intangibles, gross
receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits, intangibles,
goods and services, customs duties, conveyance, mortgage, registration, documentary, recording,
premium, inventory, capital stock, license, withholding, payroll, employment, social security,
unemployment, unemployment insurance, severance, environmental (including taxes under
Section 59A of the Code), disability, workers’ compensation, health care natural resources,
excise, severance, stamp, occupancy, rent, real property, personal property, estimated or other
similar taxes, duties, levies or other governmental charges or assessments or deficiencies thereof,
(b) any item described in clause (a) for which a taxpayer is liable as a transferee or successor, by
reason of the regulations under Section 1502 of the Code (or similar provisions of state, local,
foreign or other law), or by contract, indemnity or otherwise, and (c) all interest, penalties, fines,
additions to tax or additional amounts imposed by any Tax Authority in connection with any item
described in clauses (a) or (b).

“Transactions” means the transactions contemplated by this Agreement.

1.2 Terms Defined Elsewhere in this Agreement. For purposes of this Agreement, the
terms defined elsewhere in this Agreement have meanings given to them herein.

1.3 Other Definitional and Interpretive Matters.

(a) Unless otherwise expressly provided, for purposes of this Agreement, the
following rules of interpretation will apply:

(1) Calculation of Time Period. When calculating the period of time
before which, within which or following which any act is to be done or step taken
pursuant to this Agreement, the date that is the reference date in calculating such period
will be excluded, and the words “to” and “until” shall be deemed to exclude the date

4
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referred to. If the last day for the giving of any notice or the performance of any act
required or permitted under this Agreement is a day that is not a Business Day, then the
time for the giving of such notice or the performance of such action will be extended to
the next succeeding Business Day.

(11) Contracts. Reference to any Contract means such Contract as
amended or modified and in effect from time to time in accordance with its terms.

(ii1))  Dollars. Any reference in this Agreement to Dollars or $ will
mean U.S. dollars.

(iv)  Exhibits/Schedules. All Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set
forth in full herein. Any capitalized terms used in any Schedule or Exhibit but not
otherwise defined therein will be defined as set forth in this Agreement.

(v) GAAP. Terms used herein which are defined in GAAP are, unless
specifically defined herein, used herein as defined in GAAP.

(vi)  Gender and Number. Any reference in this Agreement to gender
will include all genders, and words imparting the singular number only will include the
plural and vice versa.

(vii) Headings. The division of this Agreement into Articles, Sections
and other subdivisions and the insertion of headings are for convenience of reference
only and will not affect or be utilized in construing or interpreting this Agreement. All
references in this Agreement to any Article, Section, Recital, Exhibit or Schedule are to
the corresponding Article, Section, Recital, Exhibit or Schedule of or to this Agreement
unless otherwise specified.

(viii) Herein. The words such as “herein,” “hereinafter,” “hereof” and
“hereunder” refer to this Agreement as a whole and not merely to a subdivision in which
such words appear unless the context otherwise requires.

(ix)  Including. The word “including” or any variation thereof means
“including, without limitation” and will not be construed to limit any general statement
that it follows to the specific or similar items or matters immediately following it.

(x) Extent. The word “extent” and the phrase “to the extent” mean the
degree to which a subject or other thing extends, and does not simply mean “if.”

(xi) Law. Reference to any Law means such Law as amended,
modified, codified, replaced or re-enacted, in whole or in part, and in effect from time to
time, including any successor legislation thereto and any rules and regulations
promulgated thereunder, and references to any section or other provision of a Law means
that section or provision of such Law in effect from time to time and constituting the
substantive amendment, modification, codification, replacement or re-enactment of such
section or other provision.
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(xii) Covenants. Whenever this Agreement requires a subsidiary of
Seller to take (or not take) any action, such requirement will be deemed to include an
undertaking on the part of Seller to cause such subsidiary to take (or not take) such
action.

(b) The Parties have participated jointly in the negotiation and drafting of this
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this
Agreement will be construed as jointly drafted by the Parties and no presumption or burden of
proof will arise favoring or disfavoring any Party by virtue of the authorship of any provision of
this Agreement.

I1. PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1 Purchase and Sale of Assets.

(a) On the terms and subject to the conditions set forth in this Agreement, at
the Closing, Purchaser will, or will cause one or more of its designees to, purchase, acquire and
accept from Seller or Seller’s Affiliates, and Seller will, or will cause its Affiliates to, sell,
transfer, convey and deliver to Purchaser, all of Seller’s or Seller’s Affiliate’s right, title and
interest in, to and under the Purchased Assets, free and clear of all Liens (other than Permitted
Exceptions) and Excluded Liabilities.

(b) The term “Purchased Assets” means all of the following properties, assets,
and rights of Seller or its Affiliates existing as of the Closing:

(1) all of the bulk wine inventory of Seller or its Affiliates listed on
Schedule 2.1(b)(1) (whether in tank, barrel, or other storage vessel), which Schedule shall
also indicate the address where such inventory is located as of July 31, 2024 (to the
Knowledge of Seller), except to the extent sold by Seller or its Affiliates in the Ordinary
Course of Business following the Effective Date (to the Knowledge of Seller and to the
extent available) but in no event shall the Purchased Assets contain less than thirty
percent (30%) of bulk wine from lots designated as “useable” in Schedule 2.1(b)(1)
(“Bulk Wine Inventory”) (provided that Seller will have the right to remove bulk wine
lots not designated as “useable” from Bulk Wine Inventory; provided, further that such
removals shall not cause the Bulk Wine Inventory to consist of less than 1,500,000
gallons); this Section 2.1(b)(i) shall apply to the Purchased Assets calculated after any
removal of Bulk Wine Inventory due to sale in the Ordinary Course of Business or
removal of the Bulk Wine Inventory under this Section 2;

(11) in each case solely to the extent such relate to Purchased Assets, all
books, records, files, invoices, inventory records, product specifications, cost and pricing
information, quality control records, including all data and other information stored in
any format or media, including on hard drives, hard copy or other media, and any and all
information and documentation exclusively related to the Purchased Assets and required
by the Alcohol Tobacco Tax and Trade Bureau to vest valid title in the Bulk Wine
Inventory to Purchaser, in each case to the extent permitted by applicable Laws; and
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(i11)  all rights, claims, causes of action (including causes of action
under chapter 5 of the Bankruptcy Code) and credits to the extent relating exclusively to
any Purchased Asset or Assumed Liability, including any such item arising under any
guarantee, warranty, indemnity, right of recovery, right of setoff or similar right in favor
of Seller in respect of any Purchased Asset or Assumed Liability. Seller will, and will
cause their respective Affiliates to, cooperate with Purchaser in good faith without further
consideration in any arrangement reasonably acceptable to Purchaser and Seller intended
to provide Purchaser with the benefit of such rights and claims.

2.2 Excluded Assets. Nothing herein contained will be deemed to constitute an
agreement to sell, transfer, assign or convey the Excluded Assets to Purchaser, and Seller will
retain all right, title and interest to, in and under the Excluded Assets. The term “Excluded
Assets” means all properties, assets, and rights of Seller or its Affiliates existing as of the
Closing that are not a Purchased Asset, including (a) all causes of action arising under the
Bankruptcy Code, (b) any refunds, overpayments, credits, or rebates of Taxes of Seller, (c) all
Tax Returns of the Seller other than Tax Returns that relate solely to the Purchased Assets, and
(d) all claims, rights and causes of action arising from the Transactions.

2.3 Assumption of Liabilities. On the terms and subject to the conditions set forth in
this Agreement, at the Closing, Purchaser will assume, effective as of the Closing, and will
timely perform and discharge in accordance with their respective terms, the following Liabilities
existing as of the Closing Date and no Excluded Liabilities of Seller or any of its Affiliates from
and after the Closing Date (collectively, the “Assumed Liabilities”) all Liabilities arising from
the ownership or operation of the Purchased Assets by Purchaser to the extent such Liabilities
arise after the Closing. Notwithstanding anything set forth in this Section 2.3 to the contrary, the
parties acknowledge that in the event Purchaser in its reasonable discretion objects to the
inclusion of any Liabilities that were not able to be discharged as part of the bankruptcy process,
the Purchaser may choose (but is not obligated) to exclude the Liabilities and corresponding
assets from its purchase of the Purchased Assets.

2.4  Excluded Liabilities. Notwithstanding anything to the contrary set forth herein,
the Parties expressly acknowledge and agree that Purchaser will not assume, be obligated to pay,
perform or otherwise discharge or in any other manner be liable or responsible for Liabilities of
Seller or any of its Affiliates, whether existing prior to or on the Closing Date or arising
thereafter, including on the basis of any Law imposing successor liability, other than the
Assumed Liabilities and the obligations of Purchaser under this Agreement (all such Liabilities
that Purchaser is not assuming being referred to collectively as the “Excluded Liabilities”).

2.5 Further Conveyances and Assumptions. From time to time following the Closing,
Seller and Purchaser will, and will cause their respective Affiliates to, execute, acknowledge and
deliver all such further conveyances, notices, assumptions, assignments, releases and other
instruments, and will take such further actions, as may be reasonably necessary or appropriate to
assure fully to Purchaser and its respective successors or assigns, all of the properties, rights,
titles, interests, estates, remedies, powers and privileges intended to be conveyed to Purchaser
under this Agreement and to assure fully to Seller and its Affiliates and their respective
successors and assigns, the assumption of the Liabilities intended to be assumed by Purchaser
under this Agreement, and to otherwise make effective the Transactions; provided that nothing in
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this Section 2.5 will require Purchaser or any of its Affiliates to assume any Liabilities other than
the Assumed Liabilities. To the extent Purchaser is required by Law to obtain any alcohol-
related approvals, registrations, licenses, permits, authorizations and bonds (“Alcohol Licenses™),
Purchaser shall use commercially reasonable efforts to obtain such Alcohol Licenses and
Purchaser will provide Seller with reasonable documentation to demonstrate that Purchaser has
submitted its application with respect to such Alcohol License within five Business Days
following the Effective Date.

III. CONSIDERATION

3.1 Consideration. The aggregate consideration for the Purchased Assets will be
amount in cash equal to $2,000,0000 as adjusted pursuant to Section 3.3 below (as adjusted, the
“Purchase Price™). At the Closing, Purchaser shall pay to Seller, in immediately available funds
to the account or accounts designated by Seller, an amount equal to the Purchase Price less the
Deposit Amount (the “Cash Amount”). Purchaser and Seller agree that Schedule 2.1(b)(i) is, as
of July 31, 2024, a complete and accurate list of Bulk Wine Inventory. Three (3) Business Days
prior to the Closing Date or the most recent practicable Business Day prior to such date, Seller
shall deliver to Purchaser a statement prepared by Seller setting forth Seller’s Bulk Wine
Inventory listed by gallons expected as of the Closing Date and where such Bulk Wine Inventory
is located as of the Closing Date (the “Closing Inventory™).

32 Purchase Price Deposit.

(a) Purchaser has deposited a sum of $200,000 (the “Deposit Amount”) into
an escrow account maintained by Epiq Corporate Restructuring, LLC (“Escrow Agent”) pursuant
to an escrow agreement (the “Escrow Agreement”), which will be held in such escrow account
and will be either delivered to Purchaser or paid to Seller as follows: (a) if the Closing occurs the
Deposit Amount will be held by Escrow Agent as security for Seller’s obligation to reimburse
Purchaser for any post-closing inventory adjustment set forth in Section 3.3 below (such
remaining amount, the “Escrow Holdback Amount”), (b) if this Agreement is terminated by
Seller pursuant to Section 4.4(d) or Section 4.4(e), then the Deposit Amount will promptly be
released to Seller (and such Deposit Amount will be deemed fully earned by Seller as
compensation and consideration for entering into this Agreement), or (c) if this Agreement is
terminated for any reason other than by Seller pursuant to Section 4.4(d) or Section 4.4(e), then
the Deposit Amount will promptly be released to Purchaser.

(b) The Escrow Holdback Amount shall be held in escrow subject to the terms
and conditions set forth in an Escrow Agreement in a form approved and executed by the Parties.
Any amount of the Escrow Holdback Amount remaining following the determination of and
payment to Purchaser of the post-closing inventory adjustment, if any shall be paid to Seller
within five (5) Business Days following such determination and payment. Seller and Purchaser
agree to execute joint written instructions and deliver them to the Escrow Agent to cause the
Escrow Agent to release the Deposit Amount in accordance with this Section 3.2 and the other
provisions of this Agreement.

3.3 Calculation of Post-Closing Inventory Adjustment.
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(a) After the Closing, if Purchaser does not agree with the Closing Inventory
provided by Seller, Purchaser shall deliver to Seller a notice of its disapproval (the “Disapproval
Notice”) within five (5) Business Days after the Closing Date along with a statement prepared by
Purchaser calculating the difference between the Closing Inventory and the actual Bulk Wine
Inventory count on hand as of the Closing (“Actual Closing Date Inventory”). In the event the
Disapproval Notice is not delivered within the foregoing period, Purchaser shall deemed to have
approved the Closing Inventory provided by Seller as set forth in Section 3.3.

(b) Following receipt of the Actual Closing Date Inventory, Seller shall be
permitted to review the Actual Closing Date Inventory and the working papers relating to the
Actual Closing Date Inventory and, within ten (10) Business Days after the date of such receipt
(the “Notice Period”), may deliver to Purchaser a certificate setting forth any objections to the
Actual Closing Date Inventory (a “Notice of Disagreement”). In the event Seller does not so
object within the Notice Period, the Actual Closing Date Inventory shall become final and
binding upon Purchaser and Seller for purposes of this Agreement upon expiration of the Notice
Period.

(©) In the event any objections raised in the Notice of Disagreement are not
resolved by the Parties within five (5) Business Days after Purchaser’s receipt of a Notice of
Disagreement, then Purchaser and Seller shall submit in writing such unresolved objections to a
mutually agreeable third-party accounting firm of national reputation and as to which neither
party has a material relationship (the “Accounting Firm”), and the Accounting Firm shall make
the final determination of the disputed items. The Actual Closing Date Inventory (as the same
may be adjusted) shall become final and binding upon Purchaser and Seller on the date the
disputed matters are finally resolved in writing by the Accounting Firm. The cost of the fees and
expenses of the Accounting Firm shall be borne equally by Purchaser and Seller.

(d) In the event the number of gallons of bulk wine in the Actual Closing Date
Inventory is determined or deemed to be less than the number of gallons of bulk wine in the
Closing Inventory, the aggregate value of such difference (calculated at $0.55 per gallon), shall
be paid to Purchaser from the Escrow Holdback Amount; provided, that, Purchaser’s recovery of
such difference shall be limited to the Escrow Holdback Amount to the extent such difference is
less than the Escrow Holdback Amount, the remainder of the Escrow Holdback Amount will be
released to Seller in accordance with Section 3.2(b)).

(e) Any term or provision hereof to the contrary notwithstanding, at all times
following the Closing, each Party shall afford the other Party and such Party’s accountants and
representatives, and, if applicable, the Accounting Firm, reasonable access during normal
business hours to such books, records and other information (including working papers) as any
of the foregoing may reasonably request to prepare for or review the Closing Inventory, the
Actual Closing Date Inventory or any matters submitted to the Accounting Firm. The fees and
expenses of Seller’s accountants and other advisers of Seller shall be paid by Seller. The fees
and expenses of Purchaser’s accountants and other advisers of Purchaser shall be paid by
Purchaser.
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IV.  CLOSING AND TERMINATION

4.1 Closing Date. Subject to the satisfaction of the conditions set forth in
Sections 9.1, 9.2 and 9.3 (or the waiver thereof by the Party entitled to waive that condition), the
closing of the purchase and sale of the Purchased Assets and the assumption of the Assumed
Liabilities provided for in Article II (the “Closing”) will take place remotely by exchange of
electronic documentation and signatures at 10:00 a.m. (Eastern time) on the date that is three
Business Days following the satisfaction or waiver of the conditions set forth in Sections 9.1, 9.2
and 9.3 (other than conditions that by their nature are to be satisfied at the Closing, but subject to
the satisfaction or waiver of such conditions), or at such other place and time as the Parties may
designate in writing. The date on which the Closing is held is referred to in this Agreement as

the “Closing Date.”
4.2 Deliveries by Seller.

(a) At the Closing, Seller shall deliver (subject to the physical delivery
provisions of Section 8.10) the Purchased Assets to Purchaser.

(b) At Closing, Seller shall deliver the Sale Order.

(©) At the Closing, Seller shall also deliver or cause to be delivered to
Purchaser any and all other such documents necessary to consummate this Agreement and the
Transactions contemplated herein, including but not limited to the following(it being understood
that no such documents will require Seller or any of its Affiliates to make any additional
representations, warranties or covenants not contained in this Agreement or to otherwise assume
any obligation or liability which is not contemplated by the terms of this Agreement):

(1) a Bill of Sale and Assignment and Assumption Agreement in the
form attached hereto as Exhibit B, duly executed by Seller or its applicable Affiliates;
and

(11) the officer’s certificate required to be delivered pursuant to
Sections 9.1(a) and 9.1(b).

4.3 Deliveries by Purchaser. At the Closing, Purchaser will deliver to Seller:

(a) Cash Amount; and

(b) the Bill of Sale and Assignment and Assumption Agreement, duly
executed by Purchaser.

4.4 Termination of Agreement. This Agreement may be terminated prior to the
Closing as follows:

(a) by Purchaser or Seller, if the Closing has not occurred by 5:00 p.m. Pacific
time on November 25, 2024 (the “Termination Date”), which date may be extended pursuant to
Sections 4.4(c) and (d); provided, however, that if the Closing has not occurred on or before the
Termination Date due to a material breach by (i) Purchaser of any representations, warranties,
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covenants or agreements contained in this Agreement that has resulted in any of the conditions
set forth in Section 9.2 or Section 9.3 not being satisfied by the Termination Date, then Purchaser
may not terminate this Agreement pursuant to this Section 4.4(a) or (ii) Seller of any
representations, warranties, covenants or agreements contained in this Agreement that has
resulted in any of the conditions set forth in Section 9.1 or Section 9.3 not being satisfied by the
Termination Date, then Seller may not terminate this Agreement pursuant to this Section 4.4(a);

(b) by mutual written consent of Seller and Purchaser;

(c) by Purchaser, if Seller breaches any representation or warranty or any
covenant or agreement contained in this Agreement, such breach would result in a failure of a
condition set forth in Sections 9.1 or 9.3 and such breach has not been cured within ten (10)
Business Days after the giving of written notice by Purchaser to Seller of such breach; provided
that Purchaser is not then in breach of any representation, warranty, covenant or agreement
contained in this Agreement that would result in a failure of a condition set forth in Section 9.2
or Section 9.3 at such time; provided, further, that in the event that Purchaser provides such
written notice to Seller within ten (10) Business Days of the Termination Date, then the
Termination Date will be extended until the end of the ten (10) Business Day cure period set

forth in this Section 4.4(c);

(d) by Seller, if Purchaser breaches any representation or warranty or any
covenant or agreement contained in this Agreement, such breach would result in a failure of a
condition set forth in Section 9.2 or Section 9.3 and such breach has not been cured within ten
(10) Business Days after the giving of written notice by Seller to Purchaser of such breach;
provided further that Seller is not then in breach of any representation, warranty, covenant or
agreement contained in this Agreement that would result in a failure of a condition set forth in
Section 9.1 or Section 9.3 at such time, provided further, that in the event that Seller provides
such written notice to Purchaser within ten (10) Business Days of the Termination Date, then the
Termination Date will be extended until the end of the ten (10) Business Day cure period set
forth in this Section 4.4(d);

(e) by Seller, if all of the conditions set forth in Section 9.1 and Section 9.3
have been satisfied or waived by the applicable Party (in each case, other than those conditions
that by their nature are first satisfied at the Closing), Seller has given written notice to Purchaser
that they are prepared to consummate the Closing and Purchaser fails to consummate the Closing
within two (2) Business Days after the date that the Closing should have occurred pursuant to
Section 4.1; or

63) by Seller or Purchaser, if there is in effect a final non-appealable Order of
a Governmental Body of competent jurisdiction restraining, enjoining or otherwise prohibiting
the consummation of the Transactions; it being agreed that the Parties will promptly appeal and
use reasonable best efforts to seek to overturn any adverse determination which is not non-
appealable and pursue such appeal with reasonable diligence unless and until this Agreement is
terminated pursuant to this Section 4.4; provided that, no Party may terminate this Agreement
pursuant to this Section 4.4(f) to the extent such Party’s breach of a representation, warranty or
covenant herein resulted in such final non-appealable Order.

11

NAI-1541261478v2



(2) automatically, upon the consummation of an Alternative Transaction.

4.5  Procedure Upon Termination. In the event of termination pursuant to Section 4.4
(other than Section 4.4(g), under which termination will take place automatically), the
terminating Party will give written notice thereof to the other Party or Parties, and this
Agreement will terminate as described in Section 4.6, and the purchase of the Purchased Assets
hereunder will be abandoned, without further action by Purchaser or Seller.

4.6  Effect of Termination. In the event that this Agreement is terminated as provided

herein, then each of the Parties will be relieved of its duties and obligations arising under this
Agreement after the date of such termination and there will be no Liability or obligation on
Purchaser, Seller or any of their respective Representatives, except as specifically set forth in this
Section 4.6; provided, however, that the provisions of Section 3.2, this Article IV, Section 7.3,
Article XI and, to the extent necessary to effectuate the foregoing enumerated provisions,
Article I, will survive any such termination and will be enforceable hereunder; provided, further,
that nothing in this Section 4.6 will be deemed to release any Party from Liability for any breach
of this Agreement prior to termination and nothing in this Section 4.6 will be deemed to interfere
with Seller’s rights to retain the Deposit Amount to the extent provided in Section 3.2.

V. REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the letter from Seller, dated the Effective Date, addressed to Purchaser (the
“Company Disclosure Letter”) or, to the extent its applicability is reasonably apparent, in the
Company SEC Documents (other than any forward-looking disclosures set forth in any risk
factor section, any disclosure in any section relating to forward-looking statements and any other
similar disclosures included therein, in each case, to the extent such disclosures are primarily
predictive or forward-looking in nature and do not consist of statements of present fact) filed
prior to the date of this Agreement, Seller hereby represents and warrants to Purchaser that:

5.1 Organization and Good Standing. Seller is an entity duly organized, validly
existing and in good standing under the Laws of the jurisdiction of its organization and, subject
to any limitations that may be imposed on Seller as a result of filing a petition for relief under the
Bankruptcy Code, has the requisite power and authority to own, lease and operate its properties
and to carry on its business as now being conducted, except where the failure to be so organized,
existing and in good standing or to have such power and authority would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the Purchased
Assets. Seller is not in violation of its organizational or governing documents.

5.2 Authorization of Agreement. Subject to entry of the Sale Order, as applicable,
Seller has all necessary power and authority to execute and deliver this Agreement and each
other agreement, document or instrument contemplated hereby or thereby to which it is a party
and to perform its respective obligations hereunder and thereunder. The execution and delivery
of this Agreement and each other agreement, document or instrument contemplated hereby or
thereby to which it is a party and the consummation of the Transactions have been duly
authorized by all requisite corporate or similar action on the part of Seller. This Agreement and
each other agreement, document or instrument contemplated hereby or thereby to which it is a
party has been duly and validly executed and delivered, and each agreement, document or
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instrument contemplated hereby or thereby to be delivered at or prior to Closing will be duly and
validly executed and delivered, by Seller and (assuming the due authorization, execution and
delivery by the other Parties and the entry of the Sale Order) this Agreement and each other
agreement, document or instrument contemplated hereby or thereby to which it is a party
constitutes legal, valid and binding obligations of Seller enforceable against Seller in accordance
with its respective terms, subject to equitable principles of general applicability (whether
considered in a proceeding at law or in equity).

53 Governmental Consents. Except to the extent not required if the Sale Order is
entered, assuming Purchaser has obtained any necessary Alcohol Licenses, no consent, waiver,
approval, Order or authorization of, or declaration or filing with, or notification to, any Person or
Governmental Body is required on the part of Seller in connection with the execution and
delivery of this Agreement or any other agreement, document or instrument contemplated hereby
or thereby to which Seller is a party, the compliance by Seller with any of the provisions hereof
or thereof, the consummation of the Transactions or the taking by Seller of any other action
contemplated hereby or thereby (with or without notice or lapse of time, or both), except for (a)
the entry of the Sale Order and (b) immaterial consents, waivers, approvals, Orders,
authorizations, declarations, filings and notifications.

5.4  Title to Purchased Assets. At the Closing, Purchaser will be vested with good,
valid and marketable title to the Purchased Assets, free and clear of all Liens (other than
Permitted Exceptions and Transferred Exceptions) and Excluded Liabilities, to the fullest extent
permissible under Law, including Section 363(f) of the Bankruptcy Code.

5.5  SEC Documents. Except as has not had, and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, (a) Seller has filed with or
furnished to the SEC all forms, reports, schedules, statements and other documents required to be
filed or furnished by it since January 1, 2022, under the Exchange Act or the Securities Act
(collectively, the “Company SEC Documents™) and (b) as of its respective date of filing, or, if
amended or superseded by a subsequent filing made prior to the date of this Agreement, as of the
date of the last such amending or superseding filing, each Company SEC Document (i) did not
contain any untrue statement of a material fact or omit to state a material fact required to be
stated in such Company SEC Document or necessary in order to make the statements in such
Company SEC Document, in light of the circumstances under which they were made, not
misleading and (ii) complied in all material respects with the applicable requirements of the
Exchange Act and the Securities Act, as the case may be, and the applicable rules and regulations
of the SEC under the Exchange Act and the Securities Act, as the case may be.

5.6  Litigation. There are no Actions or Orders pending or, to the Knowledge of
Seller, threatened against Seller that involves or relates to the Purchased Assets. No Seller has
any material liability (and there is no pending or threatened Action that alleges any material
liability) for replacement of any grapes or wine inventory or other damages in connection with
any grapes or wine inventory, other than ordinary course product warranty claims consistent with
the Seller’s historical experience, as adjusted for the passage of time based on any changes in the
volume and mix of products shipped to customers. Except for Legal Proceedings that do not
have, and would not reasonably be expected to have (individually or in the aggregate) a Material
Adverse Effect, as of the date of this Agreement, there are no Legal Proceedings or Order
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pending, or to the Knowledge of Seller, threatened against any Seller that involves or relates to
the Purchased Assets.

5.7 Financial Advisors. Except with respect to GLC Advisors & Co., LLC, Seller has
not incurred any Liability for brokerage or finders’ fees or agents’ commissions or other similar
payment in connection with this Agreement or Transactions for which Purchaser is or will
become liable.

5.8  No Other Representations or Warranties; Schedules. Except for the
representations and warranties contained in this Article V (as modified by the Company
Disclosure Letter), none of Seller nor any other Person makes any other express or implied
representation or warranty with respect to Seller, the Purchased Assets, the Assumed Liabilities
or the Transactions, and Seller disclaims any other representations or warranties, whether made
by Seller, any Affiliate of Seller, or any of Seller’s or its Affiliates’ respective Representatives.
Except for the representations and warranties contained in this Article V (as modified by the
Company Disclosure Letter), Seller (a) expressly disclaims and negates any representation or
warranty, expressed or implied, at common law, by statute, or otherwise, relating to the condition
of the Purchased Assets (including any implied or expressed warranty of merchantability or
fitness for a particular purpose, or of conformity to models or samples of materials) and (b)
disclaims all Liability and responsibility for any representation, warranty, projection, forecast,
statement, or information made, communicated, or furnished (orally or in writing) to Purchaser
or its Affiliates or Representatives (including any opinion, information, projection, or advice that
may have been or may be provided to Purchaser by any Representative of Seller or any of its
Affiliates). Seller makes no representations or warranties to Purchaser regarding the probable
success or profitability of the Business, the Purchased Assets or the use thereof. The disclosure
of any matter or item in any Schedule hereto will not be deemed to constitute an
acknowledgment that any such matter is required to be disclosed or is material or that such
matter could result in a Material Adverse Effect.

VI. REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Seller that:

6.1 Organization and Good Standing. Purchaser is a limited liability company
organized, validly existing and in good standing under the Laws of Delaware and has all
requisite power and authority to own, lease and operate its properties and to carry on its business
as now being conducted, except where the failure to be so organized, existing and in good
standing or to have such power and authority would not reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the ability of Purchaser to
consummate the Transaction or otherwise timely perform its obligations under this Agreement.
Purchaser is not in violation of its organizational or governing documents.

6.2 Authorization of Agreement. Purchaser has all necessary power and authority to
execute and deliver this Agreement and each other agreement, document or instrument
contemplated hereby or thereby to which Purchaser is a party and to perform its obligations
hereunder and thereunder. The execution and delivery of this Agreement and each other
agreement, document or instrument contemplated hereby or thereby to which Purchaser is a party
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and the consummation of the Transactions have been duly authorized by all requisite company
action on the part of Purchaser. This Agreement and each other agreement, document or
instrument contemplated hereby or thereby to which Purchaser is a party has been duly and
validly executed and delivered, and each agreement, document or instrument contemplated
hereby or thereby to be delivered at or prior to Closing will be duly and validly executed and
delivered, by Purchaser and (assuming the due authorization, execution and delivery by the other
Parties and the entry of the Sale Order) this Agreement and each other agreement, document or
instrument contemplated hereby or thereby to which Purchaser is a party constitutes legal, valid
and binding obligations of Purchaser enforceable against Purchaser in accordance with its
respective terms, subject to equitable principles of general applicability (whether considered in a
proceeding at law or in equity).

6.3 Consents and Approvals: No Violations.

(a) The execution, delivery and performance of this Agreement by Purchaser
and the consummation Purchaser of the Transactions do not and will not (i) conflict with or
violate the certificate of incorporation or bylaws (or similar organizational documents)
Purchaser, (ii) assuming that all consents, approvals and authorizations contemplated by
clauses (i) through (ii1) of subsection (b) of this Section have been obtained, and all filings
described in such clauses have been made, conflict with or violate any Law or Order applicable
Purchaser or by which Purchaser or any of its respective properties are bound, or (iii) result in
any breach or violation of or constitute a default (or an event which with notice or lapse of time
or both would become a default) or result in the loss of a benefit under, or give rise to any right
of termination, cancellation, amendment or acceleration of, any Contracts to which Purchaser is a
party or by which Purchaser or any of its respective properties are bound, except, in the case of
clauses (ii) and (iii), for any such conflict, violation, breach, default, acceleration, loss, right or
other occurrence which would not have or reasonably be expected to have a material adverse
effect on the ability of Purchaser to consummate the Transactions or to otherwise timely perform
its obligations under this Agreement.

(b) The execution, delivery and performance of this Agreement by Purchaser
and the consummation by Purchaser of the Transactions do not and will not require any consent,
approval, authorization or permit of, action by, filing with or notification to, any Governmental
Body, except for (1) the applicable requirements, if any, of the Exchange Act and state securities,
takeover and “blue sky” Laws, and (ii) any such consent, approval, authorization, permit, action,
filing or notification the failure of which to make or obtain would not have or reasonably be
expected to have a material adverse effect.

6.4  Financial Capability. Purchaser has sufficient funds available to it in cash to pay
or cause to be paid the Purchase Price and the fees and expenses required to be paid by Purchaser
in connection with the Transactions, and to effect the Transactions. Upon the consummation of
the Transactions, (a) Purchaser will not be insolvent as defined in Section 101 of the Bankruptcy
Code, (b) Purchaser will not be left with unreasonably small capital, (¢) Purchaser will not have
incurred debts beyond its ability to pay such debts as they mature, and (d) the capital of
Purchaser will not be impaired.
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6.5 Condition of the Purchased Assets. Notwithstanding anything contained in this
Agreement to the contrary, Purchaser acknowledges and agrees that Seller is not making any
representations or warranties whatsoever, express or implied, beyond those expressly given by
Seller in Article V (as modified by the Company Disclosure Letter or any Company SEC
Documents), and Purchaser acknowledges and agrees that, except for the representations and
warranties contained therein, the Purchased Assets are being transferred on a “where is” and, as
to condition, “as is” basis, including with respect to any environmental conditions at, on, in,
under, migrating to or from or relating to the Purchased Assets. Purchaser acknowledges that it
has conducted to its satisfaction its own independent investigation of the Purchased Assets and,
in making the determination to proceed with the Transactions, Purchaser has relied on the results
of its own independent investigation.

6.6  Exclusivity of Representations and Warranties. Purchaser acknowledges that
except for the representations and warranties made by Seller in Article V, none of Seller, any of
its Affiliates, nor any Representatives of any of the foregoing, make (and neither Purchaser or
any other Person has relied upon) any representations or warranties on behalf of Seller.
Purchaser further agrees that neither Seller nor any other Person will have or be subject to any
Liability to Purchaser or any other Person resulting from the distribution to Purchaser,
Purchaser’s use of, any such information, including any information, documents, projections,
forecasts or other material made available to Purchaser in certain “data rooms” or management
presentations in expectation of the Transactions. For the avoidance of doubt, Purchaser
acknowledges that none of Seller, nor its Affiliates, nor any Representatives of any of the
foregoing, make any express or implied representation or warranty with respect to “Confidential
Information” as defined in the Confidentiality Agreement, other than to the extent the
representations and warranties made by Seller in this Agreement expressly speak to matters that
constitute “Confidential Information”. Purchaser acknowledges and agrees that it (a) has had an
opportunity to discuss the business of Seller with the management of Seller, (b) has had
sufficient access to (i) the books and records of Seller and (ii) the electronic data room
maintained by Seller for purposes of the Transactions, (c) has been afforded the opportunity to
ask questions of and receive answers from officers and other key employees of Seller and (d) has
conducted its own independent investigation of Seller, their respective businesses and the
Transactions, and has not relied on any representation, warranty or other statement by any Person
on behalf of Seller, other than the representations and warranties of Seller expressly contained in
Article V, and that all other representations and warranties are specifically disclaimed. In
connection with any investigation by Purchaser of Seller, Purchaser has received or may receive
from Seller or its other Representatives on behalf of Seller certain projections, forward-looking
statements and other forecasts and certain business plan information in written or verbal
communications. Purchaser acknowledges that there are uncertainties inherent in attempting to
make such estimates, projections and other forecasts and plans, that Purchaser is familiar with
such uncertainties, that Purchaser is taking full responsibility for making its own evaluation of
the adequacy and accuracy of all estimates, projections and other forecasts and plans so
furnished to Purchaser (including the reasonableness of the assumptions underlying such
estimates, projections, forecasts or plans), and that Purchaser will have no claim against Seller or
any other Person with respect thereto. Accordingly, Purchaser acknowledges that neither Seller
nor any other Person on behalf of Seller makes (and neither Purchaser or any other Person has
relied upon) any representation or warranty with respect to such estimates, projections, forecasts
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or plans (including the reasonableness of the assumptions underlying such estimates, projections,
forecasts or plans).

VII. BANKRUPTCY COURT MATTERS

7.1 Submission for Bankruptcy Court Approval. As promptly as practicable after the
determination that this Agreement is “highest or otherwise best offer” in accordance with the
Bidding Procedures Order, Seller will file with the Bankruptcy Court a supplemental motion
seeking entry of the Sale Order, including the approval of this Agreement and the sale of the
Purchased Assets to Purchaser on the terms and conditions hereof if determined to be the
“highest or otherwise best offer” in accordance with the Bidding Procedures Order.

7.2 Bankruptcy Process.

(a) Seller and Purchaser acknowledge and agree that this Agreement, the sale
of the Purchased Assets and the Transactions are subject to higher or otherwise better bids (in
accordance with the Bidding Procedures Order) and Bankruptcy Court approval (each, a
“Competing Bid”), as determined in Seller’s sole and exclusive discretion. Purchaser and Seller
acknowledge that Seller must take reasonable steps to demonstrate that they have sought to
obtain the highest or otherwise best offer for the Purchased Assets, including giving notice
thereof to the creditors of Seller and other interested parties, providing information about Seller’s
business to prospective bidders, entertaining higher or otherwise better offers from such
prospective bidders, and, in the event that additional qualified prospective bidders desire to bid
for the Purchased Assets, conducting an auction (the “Auction”). Purchaser agrees and
acknowledges that Seller and their Affiliates will be permitted, and will be permitted to cause
their Representatives, to initiate contact with, solicit or encourage submission of any inquiries,
proposals or offers by, respond to any unsolicited inquiries, proposals or offers submitted by, and
enter into any discussions or negotiations regarding any of the foregoing with, any Person (in
addition to Purchaser and its Affiliates, agents and Representatives). In addition, the Seller shall
have the responsibility and obligation to respond to any inquiries or offers for a Competing Bid
and perform any and all other acts related thereto which are required under the Bankruptcy Code,
the Bidding Procedures Order or other applicable Law, including supplying information relating
to the Seller or the Purchased Assets to prospective purchasers.

(b) Purchaser agrees to be bound by and accept the terms and conditions of
the Bidding Procedures Order as entered by the Bankruptcy Court.

(c) Purchaser and Seller agree to use commercially reasonable efforts to cause
the Bankruptcy Court to enter the Sale Order in substantially in the form attached hereto as
Exhibit A with such changes or modifications as may be requested by Purchaser or Seller that are
consented to in writing by the other Party, with such consent not to be unreasonably withheld,
conditioned or delayed, if either (i) no other Qualified Bid is timely submitted in accordance with
the Bidding Procedures Order or (ii) one or more Qualified Bids is timely submitted and the sale
of the Purchased Assets to Purchaser on the terms and conditions hereof (as may be modified at
the Auction) are determined to be the “highest or otherwise best offer” in accordance with the
Bidding Procedures Order.
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(d) Seller covenants and agrees that if the Sale Order is entered, the terms of
any plan submitted by Seller to the Bankruptcy Court for confirmation will not conflict with,
supersede, abrogate, nullify, modify or restrict the terms of this Agreement and the rights of
Purchaser hereunder, or in any way prevent or interfere with the consummation or performance
of the Transactions including any transaction that is contemplated by or approved pursuant to the
Sale Order.

(e) If the Sale Order or any other Orders of the Bankruptcy Court relating to
this Agreement are appealed or petition for certiorari or motion for rehearing or reargument is
filed with respect thereto, Seller agrees to take all action as may be commercially reasonable and
appropriate to defend against such appeal, petition or motion and Purchaser agrees to cooperate
in such efforts and each Party agrees to use its commercially reasonable efforts to obtain an
expedited resolution of such appeal; provided, that the absence of an appeal of the Sale Order
will not be a condition to any Party’s obligation to consummate the Transactions at the Closing.

63) For the avoidance of doubt, nothing in this Agreement will restrict Seller
or its Affiliates from selling, disposing of or otherwise transferring any Excluded Assets or from
settling, delegating or otherwise transferring any Excluded Liabilities, or from entering into
discussions or agreements with respect to the foregoing.

7.3 Back-Up Bidder. Subject to Section 4.4, Seller and Purchaser agree that, in the
event that Purchaser is not the winning bidder at the Auction and in accordance with the Bidding
Procedures Order, if and only if (a) Purchaser submits the second highest or second best bid at
the Auction and is named the “Back-Up Bidder” at the Auction, in each case, as determined by
Seller, (b) Purchaser has not terminated this Agreement, including, pursuant to Section 4.4(a),
and (c) Seller gives notice to Purchaser that Seller (i) failed to consummate the sale with the
winning bidder, and (ii) has terminated the definitive agreement with the winning bidder,
Purchaser shall promptly consummate the Transactions upon the terms and conditions as set
forth herein, including payment of the Purchase Price, as applicable, in accordance with Article
II1, as the same may be increased by Purchaser at the Auction.

VIII. COVENANTS

8.1 Access to Information. From the Effective Date through the Closing Date,
Purchaser will be entitled, through its Representatives, to make such investigation of the
Purchased Assets and the Assumed Liabilities as it reasonably requests for purposes of furthering
the consummation of the Transactions; except that, without Seller’s prior written consent (which
consent may be granted or denied in Seller’s sole discretion), (a) Purchaser and its
Representatives will not have the right to perform any investigative procedures that involve
physical disturbance or damage to the properties of Seller or its Affiliates, and (b) any such
investigation will not include any sampling of environmental media, including soil, land, soil
gas, surface water, groundwater, stream sediments, indoor air, ambient air or building materials.
Any such investigation and examination will be conducted upon reasonable advance notice and
under reasonable circumstances, will occur only during normal business hours and will be
subject to restrictions under applicable Law. Seller will direct their respective Representatives to
cooperate with Purchaser and Purchaser’s Representatives in connection with such investigation
and examination, and Purchaser and its Representatives will cooperate with Seller and their

18
NAI-1541261478v2



Representatives. Notwithstanding anything herein to the contrary, no such investigation or
examination will be permitted to the extent that it would require Sellers to disclose information
that would cause material competitive harm to a Seller or would violate attorney-client privilege
or other confidentiality obligations of Seller. No investigation by Purchaser will affect or be
deemed to modify any of the representations, warranties, covenants or agreements of Seller
contained in this Agreement.

8.2 Actions Pending the Closing. Except (a) as required by applicable Law or by
Order of the Bankruptcy Court, (b) as otherwise expressly contemplated by this Agreement, or
(c) with the prior written consent of Purchaser, during the period from the Effective Date to and
through the Closing Date, Seller will (taking into account the commencement of the Bankruptcy
Cases, the anticipated liquidation and shut-down of operations of Seller other than the Purchased
Assets and other changes, facts and circumstances that customarily result from the events leading
up to and following the commencement of bankruptcy proceedings, and Seller’s commercially
reasonable responses to and actions in light of changes related to the COVID-19 pandemic): (i)
maintain the Purchased Assets in their current condition, ordinary wear and tear excepted (and
excluding sales of inventory in the Ordinary Course of Business); (ii) use commercially
reasonable efforts to defend and protect the Purchased Assets from deterioration; (iii) materially
comply with applicable Laws with respect to the Purchased Assets; (iv) move any Bulk Wine
Inventory from their location as of the date hereof (other than sales of Bulk Wine Inventory in
the Ordinary Course of Business), or (v) not enter into any agreement or commitment to take any
action prohibited by this Section 8.2.

8.3  Consents. Seller and Purchaser will use their commercially reasonable efforts to
obtain at the earliest practicable date all consents and approvals contemplated by this Agreement,
including the consents and approvals referred to in Section 5.3 and the Necessary Consents;
provided, however, that none of Seller or Purchaser (other than with respect to Assumed Cure
Costs) will be obligated to pay any consideration therefor to any third party from whom consent
or approval is requested or to initiate any Action to obtain any such consent or approval.

8.4 Reasonable Best Efforts;: Consents to Assignment.

(a) Upon the terms and subject to the conditions of this Agreement, each of
the Parties will use its commercially reasonable efforts to take, or cause to be taken, all actions,
and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws to
consummate and make effective the Transactions as promptly as practicable, including the
prompt preparation and filing of all forms, registrations and notices required to be filed to
consummate the Transactions and the taking of such commercially reasonable actions as are
necessary to obtain any requisite approvals, consents, Orders, exemptions or waivers by any
Governmental Body or any other Person.

(b) Each Party will promptly inform the others of any communication from
any Governmental Body (other than the Bankruptcy Court or the Office of the United States
Trustee) regarding any of the Transactions and promptly provide the others with copies of all
related correspondence or filings.

19

NAI-1541261478v2



8.5 Publicity. With the exception of press releases issued by Seller and Purchaser on
the Effective Date and the Closing Date in forms mutually agreeable to Seller and Purchaser,
Purchaser and Seller will not issue any press release or public announcement concerning this
Agreement or the Transactions without obtaining the prior written approval of the other Parties,
which approval may not be unreasonably withheld, conditioned or delayed, except that such
consent will not be required if disclosure is otherwise required by applicable Law or by the
Bankruptcy Court; provided, however, that Purchaser or Seller, as applicable, will use its or their
commercially reasonable efforts consistent with such applicable Law or Bankruptcy Court
requirement to consult with the other Parties with respect to the text of any such required
disclosure.

8.6 Confidentiality. Purchaser acknowledges that Confidential Information (as
defined in the Confidentiality Agreement) has been, and in the future will be, provided to it in
connection with this Agreement, including under Section 8.1, and is subject to the terms of the
confidentiality agreement dated January 29, 2024 between Seller and Purchaser (the
“Confidentiality Agreement”), the terms of which are incorporated herein by reference.
Purchaser acknowledges and understands that this Agreement and related documents may be
publicly filed in the Bankruptcy Court and further made available by Seller to prospective
bidders or contract counterparties and that, such disclosure will not be deemed to violate any
confidentiality obligations owing to Purchaser, whether pursuant to this Agreement, the
Confidentiality Agreement or otherwise.

8.7 Possession of Inventory. The Parties acknowledge and agree that Purchaser will
be responsible for acquiring possession of the Bulk Wine Inventory and that Purchaser will use
its reasonable best efforts to acquire such possession of the Bulk Wine Inventory as soon as
reasonably practicable after the Closing and in no event later than four weeks after the Closing
Date (the “Inventory Relocation Period”). Purchaser will be responsible for all fees and
expenses incurred in connection with acquiring and maintaining possession of the Bulk Wine
Inventory, including labor, transportation and storage after acquisition. Seller and its Affiliates
will, or will cause the applicable purchaser of the applicable location (each, an “Other
Purchaser”), if applicable, to, maintain storage of the Bulk Wine Inventory for a period of up to
four weeks after the Closing Date at no cost to Purchaser and Seller and shall reasonably
cooperate with Purchaser or its Representatives in acquiring possession of the Bulk Wine
Inventory. Seller shall store, or cause to be stored, the Bulk Wine Inventory in the same manner
maintained by Seller prior to the Effective Date and shall provide Purchaser with reasonable
access to the Purchased Assets (for quality control and maintenance purposes) prior to the
Effective Date. After the Inventory Relocation Period, Purchaser will pay Seller or the applicable
Other Purchaser a storage fee equal to market rates (as determined by Seller in its sole discretion)
(provided, that, neither Seller nor any Other Purchaser will have any obligation to maintain
storage of such Bulk Wine Inventory after the Inventory Relocation Period. Purchaser agrees to
indemnify and hold harmless Seller or the applicable Other Purchaser, as applicable, and their
respective Affiliates and Representatives for any losses suffered by them to the extent arising out
of damage to the real property or other assets of Seller or the applicable Other Purchaser, as
applicable, as a direct result of the storing of, or the removal of, the Bulk Wine Inventory
following the Closing in accordance with this Section 8.7 and, absent willful misconduct, gross
negligence or bad faith of Seller or the applicable Other Purchaser, any risk of damage or loss to
such Inventory following the Closing will be for the account of Purchaser. Each applicable
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Other Purchaser and each of its applicable Affiliates and Representatives, and each of Seller’s
applicable Affiliates and Representatives, is an express third-party beneficiary for purposes of
this Section 8.7. To the extent the acquisition by Purchaser of the Purchased Assets requires any
alcohol-related approvals, registrations, licenses, permits, authorizations and bonds (collectively,
“Alcohol Licenses™), Purchaser will obtain any necessary Alcohol Licenses at Purchaser’s sole
cost and expense, and Purchaser will provide Seller with reasonable documentation to
demonstrate that Purchaser has submitted applications with respect thereto within five (5)
Business Days following the Effective Date. For the avoidance of doubt, the Parties agree that
(a) in no event will the Alcohol Licenses constitute conditions to Purchaser’s obligation to
consummate the Closing and (b) Purchaser is solely responsible for obtaining the Alcohol
Licenses (including any fees or other expenses with respect thereto) and will indemnify and hold
harmless Seller and its Affiliates in connection with any failure to obtain such Alcohol Licenses.

8.8 Bulk Transfer Laws. Purchaser acknowledges that Seller will not comply with
the provisions of any bulk transfer Laws of any jurisdiction in connection with the Transactions,
and hereby waives all claims related to the non-compliance therewith.

IX. CONDITIONS TO CLOSING

9.1 Conditions Precedent to Obligations of Purchaser. The obligation of Purchaser to
consummate the Transactions is subject to the fulfillment, on or prior to the Closing Date, of
each of the following conditions (any or all of which may be waived by Purchaser in whole or in
part to the extent permitted by applicable Law):

(a) each of the representations and warranties of Seller contained in this
Agreement (disregarding all “materiality” or “Material Adverse Effect” qualifications set forth
therein) shall be true and correct as of the Closing, as if made on the Closing Date (except for
any such representations and warranties that are made as of a specific date, which representations
and warranties shall have been true and correct as of such specific date), except where the failure
of the representations and warranties to be true and correct, individually or in the aggregate, has
not had and would not reasonably be expected to have a Material Adverse Effect, and Purchaser
shall have received a certificate signed by an authorized officer of Seller on behalf of Seller,
dated the Closing Date, to the foregoing effect;

(b) Seller shall have performed and complied in all material respects with all
obligations and agreements required in this Agreement to be performed or complied with by
them prior to or on the Closing Date, and Purchaser shall have received a certificate signed by an
authorized officer of Seller on behalf of Seller, dated the Closing Date, to the forgoing effect;

(©) Seller shall have delivered, or caused to be delivered, to Purchaser all of
the items set forth in Section 4.2; and

(d) The Sale Order shall have been entered and it shall expressly provide that
the transfer of the Purchased Assets to the Purchaser at Closing shall be free and clear of all
Liens (other than Permitted Exceptions).

9.2 Conditions Precedent to Obligations of Seller. The obligations of Seller to
consummate the Transactions are subject to the fulfillment, prior to or on the Closing Date, of
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each of the following conditions (any or all of which may be waived by Seller in whole or in part
to the extent permitted by applicable Law):

(a) each of the representations and warranties of Purchaser contained in this
Agreement (disregarding all “materiality” or “material adverse effect” qualifications set forth
therein) shall be true and correct as of the Closing, as if made on the Closing Date (except for
any such representations and warranties that are made as of a specific date, which representations
and warranties shall have been true and correct as of such specific date), except where the failure
of the representations and warranties to be true and correct, individually or in the aggregate, has
not had and would not reasonably be expected to have a material adverse effect, and Seller shall
have received a certificate signed by an authorized officer of Purchaser on behalf of Purchaser,
dated the Closing Date, to the foregoing effect;

(b) Purchaser shall have performed and complied in all material respects with
all obligations and agreements required in this Agreement to be performed or complied with by
Purchaser prior to or on the Closing Date, and Seller shall have received a certificate signed by
an authorized officer of Purchaser on behalf of Purchaser, dated the Closing Date, to the
foregoing effect; and

(©) Purchaser shall have delivered to Seller all of the items set forth in
Section 4.3.

9.3 Conditions Precedent to Obligations of Purchaser and Seller. The respective
obligations of Purchaser and Seller to consummate the Transactions are subject to the fulfillment,
on or prior to the Closing Date, of each of the following conditions (any or all of which may be
waived by Seller and Purchaser, jointly, in whole or in part to the extent permitted by applicable
Law):

(a) there shall not be in effect any Order by a Governmental Body restraining,
enjoining or otherwise prohibiting the consummation of the Transactions; and

(b) the Bankruptcy Court shall have entered the Sale Order and the Sale Order
shall not be subject to a stay or have been vacated or revoked.

9.4  Frustration of Closing Conditions. No Party may rely on the failure of any
condition set forth in Sections 9.1, 9.2 or 9.3, as the case may be, if such failure was caused by
such Party’s breach of any provision of this Agreement.

X. TAXES

10.1 Transfer Taxes. All documentary, stamp, transfer, motor vehicle registration,
sales, use, value added, excise and other similar non-income Taxes and all filing and recording
fees (and any penalties and interest associated with such Taxes and fees) arising from or relating
to the consummation of the Transactions (collectively, “Transfer Taxes™) will be borne by
Purchaser, regardless of the Party on whom Liability is imposed under the provisions of the
Laws relating to such Transfer Taxes. Seller and Purchaser will consult and cooperate in timely
preparing and making all filings, Tax Returns, reports and forms as may be required to comply
with the provisions of the Laws relating to such Transfer Taxes and will cooperate and otherwise
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take commercially reasonable efforts to obtain any available refunds for or exemptions from
such Transfer Taxes, including preparing exemption certificates and other instruments as are
applicable to claim available exemptions from the payment of Transfer Taxes under applicable
Law and executing and delivering such affidavits and forms as are reasonably requested by the
other Party.

10.2  Cooperation and Audits. Purchaser and Seller will cooperate fully with each
other regarding Tax matters to the extent commercially reasonable and will make available to the
other as reasonably requested all information, records and documents relating to Taxes governed
by this Agreement until the expiration of the applicable statute of limitations or extension thereof
or the conclusion of all audits, appeals or litigation with respect to such Taxes.

XI. GENERAL GOVERNING PROVISIONS

11.1  No Survival of Representations and Warranties. The Parties agree that the
representations and warranties contained in this Agreement, and the covenants contained in this
Agreement to be performed prior to the Closing, will not survive the Closing, and none of the
Parties will have any Liability to each other after the Closing for any breach thereof. The Parties
agree that the covenants contained in this Agreement to be performed at or after the Closing will
survive the Closing until fully performed in accordance with the terms of this Agreement, and
each Party will be liable to the other after the Closing for any breach thereof.

11.2 Expenses. Except as otherwise expressly provided in this Agreement, whether or
not the Transactions are consummated, each of Seller, on the one hand, and Purchaser, on the
other hand, will bear its own expenses incurred in connection with the negotiation and execution
of this Agreement and each other agreement, document and instrument contemplated by this
Agreement and the consummation of the Transactions and all Actions incident thereto.

11.3 Injunctive Relief.

(a) The Parties agree that irreparable damages would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached, and that damages at law may be an inadequate remedy for the
breach of any of the covenants, promises and agreements contained in this Agreement, and,
accordingly, any Party will be entitled to injunctive relief to prevent any such breach, and to
specifically enforce specifically the terms and provisions of this Agreement, including without
limitation specific performance of such covenants, promises or agreements or an Order enjoining
a Party from any threatened, or from the continuation of any actual, breach of the covenants,
promises or agreements contained in this Agreement. The rights set forth in this Section 11.3
will be in addition to any other rights which a Party may have at law or in equity pursuant to this
Agreement.

(b) The Parties hereby agree not to raise any objections to the availability of
the equitable remedy of specific performance to prevent or restrain breaches of this Agreement
by Purchaser or Seller, as applicable, and to specifically enforce the terms and provisions of this
Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the
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respective covenants and obligations of Purchaser or Seller, as applicable, under this Agreement
all in accordance with the terms of this Section 11.3.

11.4  Submission to Jurisdiction: Consent to Service of Process.

(a) Without limiting any Party’s right to appeal any Order of the Bankruptcy
Court, (1) the Bankruptcy Court will retain exclusive jurisdiction to enforce the terms of this
Agreement and to decide any claims or disputes which may arise or result from, or be connected
with, this Agreement, any breach or default hereunder, or the Transactions, and (ii) any and all
Actions related to the foregoing will be filed and maintained only in the Bankruptcy Court, and
the Parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court
for such purposes and will receive notices at such locations as indicated in Section 11.8;
provided, however, that if the Bankruptcy Cases have been closed pursuant to Section 350 of the
Bankruptcy Code, the Parties agree to unconditionally and irrevocably submit to the exclusive
jurisdiction of the Delaware Court of Chancery and any state appellate court therefrom within the
State of Delaware (or in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action in the United States District Court for the District of
Delaware) and any appellate court from any thereof, for the resolution of any such claim or
dispute. The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law,
any objection which they may now or hereafter have to the laying of venue of any such dispute
brought in such court or any defense of inconvenient forum for the maintenance of such dispute.
Each of the Parties agrees that a judgment in any such dispute may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law.

(b) Each of the Parties hereby consents to process being served by any other
Party in any Action by delivery of a copy thereof in accordance with the provisions of
Section 11.8; provided, however, that such service will not be effective until the actual receipt
thereof by the Party being served.

11.5 Waiver of Right to Trial by Jury. Each Party to this Agreement waives any right
to trial by jury in any Action regarding this Agreement or any provision hereof.

11.6  Entire Agreement; Amendments and Waivers. This Agreement and each other
agreement, document or instrument contemplated hereby or thereby represent the entire
understanding and agreement between the Parties with respect to the subject matter hereof and
supersedes all prior discussions and agreements between the Parties with respect to the subject
matter hereof. This Agreement can be amended, supplemented or changed, and any provision
hereof can be waived, only by written instrument making specific reference to this Agreement
signed by the Party against whom enforcement of any such amendment, supplement,
modification or waiver is sought. No action taken pursuant to this Agreement, including any
investigation by or on behalf of any Party, will be deemed to constitute a waiver by the Party
taking such action of compliance with any representation, warranty, covenant or agreement
contained herein. The waiver by any Party of a breach of any provision of this Agreement will
not operate or be construed as a further or continuing waiver of such breach or as a waiver of any
other or subsequent breach. No failure on the part of any Party to exercise, and no delay in
exercising, any right, power or remedy hereunder will operate as a waiver thereof, nor will any
single or partial exercise of such right, power or remedy by such Party preclude any other or
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further exercise thereof or the exercise of any other right, power or remedy. All remedies
hereunder are cumulative and are not exclusive of any other remedies provided by Law. In the
event of a conflict between this Agreement and any other agreement, document or instrument
contemplated hereby or thereby, this Agreement will control.

11.7 Governing Law. This Agreement will be governed by and construed in
accordance with federal bankruptcy Law, to the extent applicable, other federal law, where
applicable, and, where state Law is implicated, the Laws of the State of Delaware applicable to
contracts made and performed in such State.

11.8 Notices. All notices and other communications under this Agreement will be in
writing and will be deemed given (a) when delivered personally by hand, (b) when sent by email
(with written confirmation of transmission), or (c) one Business Day following the day sent by
overnight courier (with written confirmation of receipt), in each case at the following addresses
and email addresses (or to such other address or email address as a Party may have specified by
notice given to the other Party pursuant to this provision):

If to Seller, to:

Vintage Wine Estates, Inc.

205 Concourse Blvd.

Santa Rosa, California 95403

Attention: Amir Sadr

Email: asadr@vintagewineestates.com
Attention: Kristina Johnston

Email: kjohnston@yvintagewineestates.com

With copies (which will not constitute notice) to:

Jones Day

901 Lakeside Avenue
Cleveland, Ohio 44114
Attention: Heather Lennox
Email: hlennox@jonesday.com
Attention: George Hunter
Email: ghunter@jonesday.com

If to Purchaser, to:

The Bourbon Fund LLC DBA XXL Wines
1 Ridgetop Way
Napa, CA 94558

11.9 Severability. If any term or other provision of this Agreement is invalid, illegal,
or incapable of being enforced by any Law or public policy, all other terms or provisions of this
Agreement will nevertheless remain in full force and effect so long as the economic or legal
substance of the Transactions is not affected in any manner materially adverse to any Party.
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original intent of the Parties as closely as possible in an acceptable manner in order that the
Transactions are consummated as originally contemplated to the greatest extent possible.

11.10 Assignment. This Agreement will be binding upon and inure to the benefit of the
Parties and their respective successors and permitted assigns. Nothing in this Agreement will
create or be deemed to create any third-party beneficiary rights in any Person or entity not a
party to this Agreement (except that any Person that is not a Party will be a third-party
beneficiary for purposes of Section 11.11). No assignment of this Agreement or of any rights or
obligations hereunder may be made by either Seller or Purchaser (by operation of Law or
otherwise) without the prior written consent of the other Parties and any attempted assignment
without the required consents will be void; provided, however, that (a) Purchaser may assign
some or all of its rights or delegate some or all of its obligations hereunder to one or more
Affiliates and (b) Seller may assign some or all of their rights or delegate some or all of their
obligations hereunder to successor entities (including any liquidating trust) pursuant to a Chapter
11 plan confirmed by the Bankruptcy Court, in the case of each clause (a) and (b) without any
other Party’s consent. No assignment of any obligations hereunder will relieve the Parties of any
such obligations. Upon any such permitted assignment, the references in this Agreement to
Seller or Purchaser will also apply to any such assignee unless the context otherwise requires.

11.11 Non-Recourse. No past, present or future director, officer, employee,
incorporator, member, partner, equityholder, manager, agent, attorney, Representative or
Affiliate of the Parties or any of their Affiliates or any Person (other than the Parties and any
express party to any other agreement, document or instrument contemplated hereby or thereby)
will have any Liability for any obligations or Liabilities of Seller or Purchaser, as applicable,
under this Agreement or any agreement entered into in connection herewith of or for any claim
based on, in respect of, or by reason of, the transactions contemplated hereby and thereby. Any
claim or cause of action based upon, arising out of, or related to this Agreement or any
agreement, document or instrument contemplated hereby may only be brought against Persons
that are expressly named as Parties or thereto, and then only with respect to the specific
obligations set forth herein or therein. Other than the Parties, no other Person will have any
Liability or obligation for any of the representations, warranties, covenants, agreements,
obligations or Liabilities of any Party under this Agreement or the agreements, documents or
instruments contemplated hereby or of or for any Action based on, in respect of, or by reason of,
Transactions (including the breach, termination or failure to consummate such transactions), in
each case whether based on contract, tort, fraud, strict liability, other Laws or otherwise and
whether by piercing the corporate veil, by a claim by or on behalf of a Party or another Person or
otherwise. In no event will any Person be liable to another Person for any remote, speculative or
punitive damages with respect to the Transactions.

11.12 Counterparts. This Agreement may be executed in counterparts, each of which
will be deemed to be an original copy of this Agreement and all of which, when taken together,
will be deemed to constitute one and the same agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective officers thereunto duly authorized as of the Effective Date.
PURCHASER:

The Bourbon Fund LLC DBA XXL Wines

Trever Sheakan

By:
Name :Trevor Sheehan
Title: Manager

[Signature Page to Asset Purchase Agreement]
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Docusign Envelope ID: FFE81E4D-1118-46E7-AA4D-80320447F8E6

SELLER:

VINTAGE WINE ESTATES, INC., on behalf of
itself and its affiliated Debtors in the bankruptcy
case in the District of Delaware jointly administered
under Case No. 24-1157

DocuSigned by:

kriina Jolunston

By: C8E3FD571A1E461...
Name: Kristina Johnston
Title: Authorized Person

[Signature Page to Asset Purchase Agreement|
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Exhibit A

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
In re: Chapter 11
Meier's Wine Cellars Acquisition, LLC, Case No. 24-11575 (MFW)

etal.'
(Jointly Administered)

Debtors.

ORDER (I) APPROVING THE SALE
OF THE DEBTORS' ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
INTERESTS AND ENCUMBRANCES AND (II) GRANTING RELATED RELIEF

This matter coming before the Court on the Motion of the Debtors and Debtors
in Possession for Entry of Orders (I)(A) Approving Bidding Procedures for the Sale of
Substantially All of the Debtors' Assets, (B) Authorizing the Debtors to Enter into One or
More Stalking Horse Purchase Agreements and to Provide Bidding Protections Thereunder,
(C) Scheduling an Auction and Approving the Form and Manner of Notice Thereof,

(D) Approving Assumption and Assignment Procedures, (E) Scheduling a Sale Hearing and
Approving the Form and Manner of Notice Thereof and (F) Granting Related Relief; and
(11)(A) Approving the Sale of the Debtors' Assets Free and Clear of Liens, Claims, Interests
and Encumbrances, (B) Approving the Assumption and Assignment of Executory Contracts
and Unexpired Leases and (C) Granting Related Relief (the "Sale Motion") [Docket No. 14],2

filed by the debtors and debtors in possession (collectively, the "Debtors") in the above-

The Debtors are the following twelve entities (the last four digits of their respective taxpayer identification
numbers, if any, follow in parentheses): Meier's Wine Cellars Acquisition, LLC (5557); California Cider
Co., Inc. (0443); Girard Winery LLC (5076); Grove Acquisition, LLC (9465); Meier's Wine Cellars, Inc.
(2300); Mildara Blass Inc. (1491); Sabotage Wine Company, LLC (8393); Splinter Group Napa, LLC
(1417); Thames America Trading Company Ltd. (0696); Vinesse, LLC (3139); Vintage Wine Estates, Inc.
(CA) (2279); and Vintage Wine Estates, Inc. (NV) (5902). The Debtors' noticing address in these chapter
11 cases is 205 Concourse Boulevard, Santa Rosa, California 95403.

Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in
the Sale Motion or the Asset Purchase Agreement (as hereinafter defined), as applicable .
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captioned chapter 11 cases (the "Chapter 11 Cases") and upon the First Day Declaration [Docket

No. 12],the Raithel Declaration [Docket No. 15], the Kaufman Bidding Procedures Declaration
[Docket No. 16] and the Third Raithel Stalking Horse Declaration [Docket No. [®]], and upon the
Order (1) Approving Bidding Procedures for the Sale of Substantially of the Debtors' Assets,

(11) Authorizing the Debtors to Enter into One or More Stalking Horse Agreements and to
Provide Bidding Protections Thereunder, (I1I) Scheduling an Auction and Approving the Form
and Manner of Notice Thereof, (IV) Approving Assumption and Assignment Procedures,

(V) Scheduling a Sale Hearing and Approving the Form and Manner of Notice Thereof and

(V1) Granting Related Relief [Docket No. 181] (the "Bidding Procedures Order"); and that

certain asset purchase agreement, dated as of September 20, 2024, by and among The Bourbon

Fund LLC DBA XXL Wines and Vintage Wine Estates, Inc. (the "Asset Purchase Agreement"),

a copy of which is attached hereto as Exhibit 1, by which The Bourbon Fund LLC DBA XXL
Wines (the "Purchaser") submitted the highest or best bid for the Purchased Assets (as defined in

the Asset Purchase Agreement); and the Court having conducted a hearing to consider certain

relief requested in the Sale Motion on September 24, 2024 (the "Primary Sale Hearing"), at
which time all interested parties were offered an opportunity to be heard with respect to the Sale
Motion; and the Court having reviewed and considered (i) the Sale Motion; (i1) the Asset
Purchase Agreement; (iii) the Bidding Procedures Order and the record of the hearing before

the Court on August 20, 2024 (the "Bidding Procedures Hearing"), after which hearing the

Bidding Procedures Order was entered; (iv) the First Day Declaration, the Raithel Declaration
and the Kaufman Bidding Procedures Declaration and the Third Raithel Stalking Horse
Declaration; and (v) the arguments of counsel made, and the evidence proffered or adduced, at

the Bidding Procedures Hearing or the Primary Sale Hearing; and after due deliberation the
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Court having determined that the legal and factual bases set forth in the Sale Motion establish
just cause for the relief granted herein; and it appearing that the relief requested in the Sale
Motion is in the best interest of the Debtors, their estates and their creditors, and the Debtors
having demonstrated good, sufficient and sound business justifications for the relief granted
herein;

IT IS HEREBY FOUND AND DETERMINED THAT:3

A. Jurisdiction and Venue. This Court has jurisdiction to consider the Sale

Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1134 and

the Amended Standing Order of Reference from the United States District Court for the District

of Delaware, dated as of February 29, 2012. This matter is a core proceeding pursuant to

28 U.S.C. § 157(b). Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
B. Final Order. This Order constitutes a final order within the meaning of

28 U.S.C. § 158(a).

C. Statutory Predicates. The statutory and other legal predicates for

the relief sought in the Sale Motion and granted herein are sections 105 and 363 of title 11 of

the United States Code (the "Bankruptcy Code"), Rules 2002, 6004, 9007, 9008 and 9014 of the

Bankruptcy Rules and Rules 2002-1, 6004-1 and 9006-1 of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the District of Delaware
(the "Local Rules").

D. Notice and Opportunity to Be Heard. As evidenced with the certificates

The findings and conclusions of law set forth herein constitute the Court's findings of fact and conclusions
of law pursuant to Rule 7052 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") made
applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the following
findings of fact constitute conclusions of law, they are adopted as such. To the extent any of the following
conclusions of law constitute findings of fact, they are adopted as such. The Court's findings also shall
include any oral findings of fact and conclusions of law made by the Court during the [®] Sale Hearing.
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of service filed with the Court [Docket Nos. [®]], the Debtors have provided proper, timely,
adequate and sufficient notice of, and a fair and reasonable opportunity to object and be heard
with respect to, the Sale Motion, the Bidding Procedures, the Auctions, the Sale Hearings,
the sale of the Purchased Assets pursuant to the Asset Purchase Agreement (the "Sale
Transaction") free and clear of any Liens within the meaning of section 363(f) of
the Bankruptcy Code and the Notice of Primary Auction Results [Docket No. [@]], in
accordance with sections 102(1) and 363 of the Bankruptcy Code, Bankruptcy Rules 2002,
4001, 6004, 9007 and 9014, Local Rules 2002-1, 6004-1 and 9006-1 and the Bidding
Procedures Order, to all persons and entities entitled to such notice, including the Sale Notice
Parties (as defined in the Bidding Procedures) and all other persons and entities as directed by
the Court. Such notice was good, sufficient and appropriate under the circumstances, and no
other or further notice of any of the foregoing is required. With respect to parties in interest
whose identities could not be reasonably ascertained by the Debtors, the Publication Notice (as
defined in the Bidding Procedures Order) published in US4 Today on , 2024, and in
the Santa Rosa Press Democrat on , 2024, was sufficient and reasonably calculated to
provide notice to such parties under the circumstances.

E. Disclosures. The disclosures made by the Debtors in the Sale Motion,
the Sale Notice, the Notice of Primary Auction Results and all other related notices and
documents filed with the Court concerning the Asset Purchase Agreement and Sale Transaction

were complete and adequate.
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F. Sound Business Purpose. The Debtors have demonstrated good,

sufficient and sound business purposes and justifications for approval of the Sale Motion and
the approval of and entry into the Sale Transaction, the Asset Purchase Agreement and any
ancillary agreements thereto (i) are a result of due deliberation by the Debtors and constitute

a sound and reasonable exercise of the Debtors' business judgment consistent with their
fiduciary duties; (i1) provide value and are beneficial to the Debtors' estates, and are in the best
interests of the Debtors, their estates and their stakeholders; and (iii) are reasonable and
appropriate under the circumstances. Business justifications for entry into the Sale Transaction
and the Asset Purchase Agreement include, but are not limited to, (A) the Asset Purchase
Agreement constitutes the highest or best offer received for the Purchased Assets; (B) the Asset
Purchase Agreement presents the best opportunity to maximize the value of the Purchased
Assets on a going-concern basis and to avoid decline and devaluation as a result of delay or
liquidation; (C) failure to consummate the Sale Transaction expeditiously, as provided under
the Asset Purchase Agreement, could materially diminish creditor recoveries; and (D) the
immediate consummation of the Sale Transaction is necessary to maximize the value of

the Debtors' estates.

G. Compliance with Bidding Procedures. The Debtors conducted an open

and fair Sale Process. The Sale Process was non-collusive in all respects, and all interested
parties were provided a full, fair and reasonable opportunity to make an offer to purchase

the Purchased Assets. The Debtors, the Purchaser and their respective counsel and other
advisors have complied with the Bidding Procedures and the Bidding Procedures Order in all
respects.

H. Highest or Best Value. The Debtors determined, in their reasonable
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business judgment, in a manner consistent with their fiduciary duties and in consultation with
the Consultation Parties, that the Purchaser's Qualified Bid, as documented in the Asset
Purchase Agreement, was the highest or otherwise best Qualified Bid for the Purchased Assets.
Consummating the Sale Transaction will yield greater value to the Debtors' estates than would
have been provided by any other available alternative transaction.

L Fair Consideration. The consideration to be paid by the Purchaser under

the Asset Purchase Agreement constitutes (i) fair and reasonable consideration for

the Purchased Assets; and (ii) reasonably equivalent value and fair consideration under

the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform Fraudulent
Conveyance Act, the Uniform Voidable Transactions Act and other laws of the United States,
any state, territory, possession thereof or the District of Columbia.

J. Free and Clear Sale. The Debtors may sell the Purchased Assets free and

clear of all Liens (unless otherwise expressly assumed under, or expressly permitted by,

the Asset Purchase Agreement), because, in each case, one or more of the standards set forth in
section 363(f)(1)-(5) of the Bankruptcy Code has been satisfied. Any holders of Liens that
objected to the Sale Transaction or the Sale Motion and that have a Lien on the Purchased
Assets could be compelled in a legal or equitable proceeding to accept money in satisfaction of
such Lien pursuant to section 363(f)(5), or fall within one or more of the other subsections of
section 363(f) and, therefore, are adequately protected by having their Liens on the Purchased
Assets attach solely to the proceeds of the Sale Transaction ultimately attributable to the sale of
the property in which such holders have a Lien, in the same order of priority, and with the same
validity, force and effect that such Liens had prior to the consummation of the Sale Transaction,

subject to any rights, claims or defenses of the Debtors and their estates. Any Lien holders that
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did not object, or that withdrew their objections, to the Sale Motion or the Sale Transaction, are
deemed to have consented to the sale of the Purchased Assets free and clear of their respective
Liens on the Purchased Assets pursuant to section 363(f)(2) of the Bankruptcy Code.

K. Purchaser's Reliance on Free and Clear Sale. The Purchaser would not

have entered into the Asset Purchase Agreement and would not consummate the Sale
Transaction or the other transactions contemplated thereby if the sale of the Purchased Assets
were not free and clear of all Liens, or if the Purchaser would, or in the future could, be liable
for any such Liens. A sale of the Purchased Assets other than one free and clear of all Liens
would adversely impact the Debtors, their estates and their creditors, and would yield
substantially less value for the Purchased Assets and the Debtors' estates, with less certainty
than provided by the Sale Transaction. The total consideration to be provided under the Asset
Purchase Agreement reflects the Purchaser's reliance on this Order to provide it, pursuant to
sections 105(a) and 363(f) of the Bankruptcy Code, with title to and possession of the
Purchased Assets free and clear of all Liens, including, without limitation, any potential
derivative, vicarious, transferee or successor liability Liens.

L. No Successor or Other Derivative Liability. By consummating the Sale

Transaction pursuant to the Asset Purchase Agreement, the Purchaser is not a mere continuation
of any of the Debtors or any Debtor's estate, and there is no continuity of enterprise or
otherwise or common identity between the Purchaser and any Debtor. The Purchaser is not
holding itself out as a continuation of any Debtor. The Purchaser is not a successor to any
Debtor or any Debtor's estate by reason of any theory of law or equity, and the Sale Transaction
does not amount to a consolidation, merger or de facto merger of the Purchaser and the Debtors

or any of their estates. Neither the Purchaser nor any of its affiliates or their respective
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successors, assigns, members, partners, principals or shareholders (or the equivalent thereof)
shall assume or in any way be responsible for any obligation or liability of any Debtor (or any
affiliate of any Debtor) or any Debtor's estate, except as expressly provided in the Asset
Purchase Agreement. The sale and transfer of the Purchased Assets to the Purchaser will not
subject the Purchaser to any liability with respect to the operation of the Debtors' businesses
prior to the Closing or by reason of such transfer, except that, upon the Closing, the Purchaser
shall remain liable for the applicable Assumed Liabilities (as defined in the Asset Purchase
Agreement).

M. Good Faith. The Debtors, the Purchaser and their respective counsel and
other advisors have negotiated and entered into the Asset Purchase Agreement and each of
the transactions contemplated thereby in good faith, without collusion and from arms'-length
bargaining positions. The Purchaser is a good-faith purchaser and is acting in good faith within
the meaning of section 363(m) of the Bankruptcy Code and, as such, is entitled to all of
the protections afforded thereby. The Debtors were free to deal with any other party interested
in acquiring all or some of the Purchased Assets. Neither the Debtors nor the Purchaser have
engaged in any conduct that would cause or permit the Sale Transaction, the Asset Purchase
Agreement or any of the transactions contemplated thereby to be avoided or subject to
monetary damages under section 363(n) of the Bankruptcy Code, or that would prevent
the application of sections 363(m) or 364(e) of the Bankruptcy Code. The Purchaser has not
violated section 363(n) of the Bankruptcy Code by any action or inaction. Specifically,
the Purchaser has not acted in a collusive manner with any person or entity, and the
Purchaser's participation in and bidding at the Primary Auction were not controlled by any

agreement among bidders. All payments to be made by the Purchaser and all agreements
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entered into by the Purchaser and the Debtors and any other Seller under the Asset Purchase
Agreement in connection with the Sale Transaction have been disclosed and are appropriate.
The Asset Purchase Agreement was not entered into for the purpose of hindering, delaying or
defrauding creditors under laws of the United States, any state, territory, possession or the
District of Columbia.

N. Insider Status. The Purchaser is not an "insider" of any Debtor, as that
term is defined in section 101(31) of the Bankruptcy Code. No common identity of directors
or controlling stockholders (or the equivalent thereof) exists between the Purchaser and any of
the Debtors.

0. Property of the Estates. The Purchased Assets constitute property of

the Debtors' estates within the meaning of section 541(a) of the Bankruptcy Code.

P. Validity of the Sale Transaction. The consummation of

the Sale Transaction is legal, valid and properly authorized under all applicable provisions of
the Bankruptcy Code, including sections 105(a), 363(b), 363(f) and 363(m) and all of the
applicable requirements of such sections have been complied with in all respects in connection
with the Sale Transaction. As of the Closing, the transfer of the Purchased Assets to the
Purchaser will be a legal, valid and effective transfer of the Purchased Assets and will vest the
Purchaser with all right, title and interest of the Debtors in and to the Purchased Assets free and
clear of all Liens. The Debtors have full corporate or other applicable authority to execute the
Asset Purchase Agreement and all other documents contemplated thereby, and the Sale
Transaction has been duly and validly authorized by all necessary corporate action of the
Debtors. Upon entry of this Order, other than any consents identified in the Asset Purchase

Agreement, no consent or approval from any other person, entity or legal authority is required
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to consummate the Sale Transaction.

Q. No Sub Rosa Plan. Neither the Sale Transaction nor the Asset Purchase

Agreement impermissibly restructures the rights of any of the Debtors' creditors or
impermissibly dictates the terms of a liquidating plan of reorganization of the Debtors.
Neither the Sale Transaction nor the Asset Purchase Agreement constitutes a sub rosa or

de facto plan of reorganization or liquidation, as neither proposes to (i) impair or restructure
any existing debt of, or equity interests in, the Debtors; (i1) impair or circumvent voting rights
with respect to any plan proposed by the Debtors; (iii) circumvent chapter 11 safeguards, such
as those set forth in sections 1125 and 1129 of the Bankruptcy Code; or (iv) classify claims or
equity interests or extend debt maturities.

R. No Stay of Order. Time is of the essence to implement the Asset

Purchase Agreement and consummate the Sale Transaction. The Sale Transaction must be
approved and consummated promptly in order to preserve the value of the Purchased Assets
and to ensure the Debtors' compliance with their obligations under their post-petition financing
agreements. The Debtors have demonstrated compelling circumstances and sound business
justifications for the immediate approval and consummation of the Sale Transaction as
contemplated by the Asset Purchase Agreement. Notwithstanding the provisions of
Bankruptcy Rules 6004(h), 7062 or any applicable provisions of the Local Rules, this Order
shall not be stayed and shall be effective and enforceable immediately upon entry.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Sale Motion Granted. The Sale Motion and the relief requested therein

(to the extent not previously granted by the Court pursuant to the Bidding Procedures Order or
otherwise) are GRANTED and approved as set forth herein.

2. Objections Overruled. Any objections to the Sale Motion or the relief

-10-
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requested therein that have not been withdrawn, waived or settled and all reservations of rights
included such objections are hereby overruled on the merits with prejudice.

3. Sale Transaction Approved. The Asset Purchase Agreement and all

transactions contemplated thereby are APPROVED.

4. Debtors' Performance Authorized. The Debtors are hereby authorized to

enter into and perform their obligations under the Asset Purchase Agreement, and to take such
other actions as may be necessary or desirable to effectuate the terms of the Asset Purchase
Agreement and other instruments or documents that may be reasonably necessary or desirable
to implement and effectuate the terms of the Asset Purchase Agreement, the Sale Transaction or
this Order, including, without limitation, deeds, assignments, stock powers, transfers of
membership interests and any other instruments of transfer, without further order of the Court.
The Debtors are hereby further authorized to take all other actions as may reasonably be
requested by the Purchaser or otherwise for the purpose of assigning, transferring, granting,
conveying and conferring to the Purchaser, or reducing to the Purchaser's possession any or all
of the Purchased Assets as may be necessary or appropriate for the Debtors to perform their
obligations under the Asset Purchase Agreement and consummate the Sale Transaction, without
further order of the Court.

5. The Debtors are hereby authorized and empowered to cause to be
executed and filed such statements, instruments, releases and other documents with respect to
the Purchased Assets that are necessary or appropriate to effectuate the Asset Purchase
Agreement, the Sale Transaction or this Order, including, as applicable, amended and restated
certificates or articles of incorporation and by-laws or certificates or articles of amendment, and

all such other actions, filings or recordings as may be required under appropriate provisions of
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the applicable laws of all applicable governmental units or as any of the officers of the Debtors
may determine are necessary or appropriate.

6. Valid Transfer. Effective as of the Closing Date, the sale and assignment
of the Purchased Assets by the Debtors to the Purchaser shall constitute a legal, valid and
effective transfer of the Purchased Assets, notwithstanding any requirement for approval or
consent by any person, and will vest the Purchaser with all right, title and interest of the
Debtors in and to the Purchased Assets free and clear of all Liens (unless otherwise expressly
assumed under, or expressly permitted by, the Asset Purchase Agreement), pursuant to section
363(f) of the Bankruptcy Code.

7. Free and Clear Sale. Except to the extent specifically provided in

the Asset Purchase Agreement, upon the Closing Date, the Debtors shall be, and hereby are,
authorized and empowered, pursuant to sections 105, 363(b) and 363(f) of the Bankruptcy
Code, to sell and transfer to the Purchaser the Purchased Assets. The sale and transfer of

the Purchased Assets to the Purchaser shall vest the Purchaser with all right, title and interest of
the Debtor in and to the Purchased Assets free and clear of any and all Liens of any person or
entity, with all such Liens to attach to the net proceeds of the Sale Transaction ultimately
attributable to the sale of the property in which such holders have a Lien, in the same order of
priority, and with the same validity, force and effect that such Liens had prior to

the consummation of the Sale Transaction, subject to any rights, claims or defenses of

the Debtors or their estates. Following the Closing, no holder of any Lien on any of

the Purchased Assets shall interfere with the Purchaser's use or enjoyment of any of the
Purchased Assets based on or related to such Lien or any actions that the Debtors have taken or

may take in their Chapter 11 Cases.
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8. The provisions of this Order authorizing the sale and transfer of

the Purchased Assets free and clear of Liens shall be self-executing, and neither the Debtors nor
the Purchaser shall be required to execute or file releases, termination statements, assignments,
consents or other instruments in order to effectuate, consummate or implement the provisions of
this Order. For the avoidance of doubt, on or after the Closing Date, the Debtors and/or

the Purchaser shall be authorized, but not directed, to file any such releases, termination
statements, assignments, consents or other instruments in any jurisdiction to record the release,
discharge and termination of Liens on the Purchased Assets pursuant to the terms of this Order.

0. Direction to Creditors. This Order shall be (a) effective as

a determination that, as of the Closing Date, all Liens on the Purchased Assets (unless
otherwise expressly assumed under, or expressly permitted by, the Asset Purchase Agreement)
shall be unconditionally released, discharged and terminated as to the Purchaser and the
Purchased Assets; and (b) binding upon all persons and entities, including all the Debtors'
creditors and any holder of a Lien in any of the Purchased Assets, and all such persons and
entities are hereby authorized and directed to execute such documents and take all other actions
as may be reasonably necessary to release their respective Liens on the Purchased Assets, if
any. If any person or entity that has filed a financing statement, mortgage, mechanics lien, lis
pendens or other document, instrument, notice or agreement evidencing any Lien on the
Purchased Assets has not delivered to the Debtors on or before the Closing, in proper form for
filing and executed by the appropriate parties, termination statements, releases or instruments of
satisfaction that the person or entity has with respect to the Purchased Assets, the Debtors
and/or the Purchaser are authorized to (x) execute and file such termination statements, releases,

instruments of satisfaction or other documents with respect to the Purchased Assets on behalf of
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the applicable person or entity; and (y) file, register or otherwise record a certified copy of this
Order which, once filed, registered or otherwise recorded, shall constitute conclusive evidence
of the release of all Liens on the Purchased Assets. This Order is deemed to be in recordable
form sufficient to be placed in the filing or recording system of each and every federal, state,
local, tribal or foreign government agency, department or office.

10. Direction to Recording Officers. This Order shall be binding upon all

persons and entities, including filing agents or officers, title agents or companies, recorders of
mortgages or deeds, registrars, administrative agencies, governmental units or departments,
secretaries of state, governmental officials and all other persons or entities that may be required
by operation of law, the duties of their office or contract to accept, file, register or otherwise
record or release any documents or instruments regarding the Purchased Assets or who may be
required to report or insure any title or state of title in or to the Purchased Assets, (collectively,

the "Recording Officers"). All Recording Officers are hereby authorized and directed to

(a) accept any and all documents or instruments necessary and appropriate to consummate

the Sale Transaction or to record and reflect that the Purchaser is the owner of the Purchased
Assets free and clear of all Liens (unless otherwise expressly assumed under, or expressly
permitted by, the Asset Purchase Agreement) and (b) strike all recorded Liens on the Purchased

Assets from their records.

11. Direction to Surrender the Purchased Assets. All persons or entities in
possession or control of any of the Purchased Assets, either presently or on or before
the Closing Date, are directed to surrender possession or control of the Purchased Assets to
the Purchaser on the Closing Date.

12. No Successor Liability. The Purchaser and its affiliates and their
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respective predecessors, successors, assigns, members, partners, officers, directors, principals
and shareholders (or the equivalent thereof) are not and shall not be (a) deemed a "successor" in
any respect to any of the Debtors or any of their estates as a result of the consummation of
the Sale Transaction or any other event occurring in the Debtors' Chapter 11 Cases under any
theory of law or equity; (b) deemed to have, de facto or otherwise, merged or consolidated with
or into any of the Debtors or any of their estates; (c) deemed to be an alter ego of or have
a common identity with the any of the Debtors; (d) deemed to have a continuity of enterprise
with any of the Debtors; or () deemed to be a continuation or substantial continuation of any of
the Debtors or any enterprise of any of the Debtors, including (with respect to clauses
(a) through (e) of this paragraph) within the meaning of any foreign, federal, state or local
revenue, pension, ERISA, tax, labor, employment, environmental, products liability or other
law, doctrine, rule or regulation (including any filing requirements under any such laws, rules or
regulations) with respect to the Debtors' liability under such law, doctrine, rule or regulation.
13. The Purchaser shall not assume, nor be deemed to have assumed or in
any way be responsible for, any liability or obligation of any of the Debtors or any of their
estates including, but not limited to, any Excluded Liabilities, any bulk sales law, successor or
vicarious liability, liability or responsibility for any claim against any of the Debtors or against
any insider of any of the Debtors or similar liability except as otherwise expressly provided in
the Asset Purchase Agreement, and the Sale Motion, Sale Notice and Notice of Primary
Auction Results contain sufficient notice of such limitation in accordance with applicable law.
Except for the Assumed Liabilities, the transfer of the Purchased Assets to the Purchaser under
the Asset Purchase Agreement shall not result in (a) the Purchaser, its affiliates or any of their

respective predecessors, successors, assigns, members, partners, officers, directors, principals or
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shareholders (or the equivalent thereof) or any of the Purchased Assets having any liability or
responsibility for any claim against any of the Debtors or against any insider of any of the
Debtors (including, without limitation, Excluded Liabilities); (b) the Purchaser, its affiliates or
any of their respective predecessors, successors, assigns, members, partners, officers, directors,
principals or shareholders (or the equivalent thereof) or any of the Purchased Assets having any
liability whatsoever with respect to, or being required to satisfy in any manner, whether at law
or in equity, whether by payment, setoff or otherwise, directly or indirectly, any Liens or
Excluded Liabilities; or (c) the Purchaser, its affiliates or any of their respective predecessors,
successors, assigns, members, partners, officers, directors, principals or shareholders (or the
equivalent thereof) or any of the Purchased Assets having any liability or responsibility to any
of the Debtors except as is expressly set forth in the Asset Purchase Agreement.

14. Effective upon the Closing Date, all persons and entities are forever
prohibited and enjoined from commencing or continuing in any manner any action or other
proceeding, whether in law or equity, in any judicial, administrative, arbitral or other
proceeding against the Purchaser, its assets (including the Purchased Assets) or its successors or
assigns, with respect to any (a) Lien on the Purchased Assets or (b) successor, transferee,
vicarious or other similar liability or theory of liability, including (i) commencing or continuing
any action or other proceeding pending or threatened, in any manner or place, that does not
comply with, or is inconsistent with, the provisions of this Order or other orders of the Court or
the agreements or actions contemplated or taken in respect hereof or thereof; (ii) enforcing,
attaching, collecting or recovering in any manner any judgment, award, decree or order;

(ii1) creating, perfecting or enforcing any Lien; (iv) asserting any setoff, right of subrogation or

recoupment of any kind; or (v) revoking, terminating or failing or refusing to renew any license,
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permit or authorization to operate any of the Purchased Assets or conduct any of the businesses
operated with the Purchased Assets.

15. Licenses and Permits. To the extent provided in the Asset Purchase

Agreement and available under applicable law, the Purchaser shall be authorized, as of the
Closing Date, to operate under any license, permit, registration and any other governmental
authorization or approval of the Debtors with respect to the Purchased Assets. The Purchaser
shall apply for and obtain any necessary license or permit promptly after the Closing Date, and
such license or permit of the Debtors shall remain in place for the Purchaser's benefit until a
new license or permit is obtained.

16. To the extent provided by section 525 of the Bankruptcy Code,
no governmental unit may revoke or suspend any permit or license relating to the operation of
the Purchased Assets sold, transferred or conveyed to the Purchaser on account of the filing or
pendency of these Chapter 11 Cases or the consummation of the Sale Transaction.

17. Good-Faith Purchaser. The Purchaser is a good-faith purchaser within

the meaning of section 363(m) of the Bankruptcy Code and is entitled to all of the protections
afforded thereby. Pursuant to section 363(m) of the Bankruptcy Code, if any or all of

the provisions of this Order are hereafter reversed, modified or vacated by a subsequent order of
this Court or any other court, such reversal, modification or vacatur shall not affect the validity
or enforceability of any sale, transfer or assignment under the Asset Purchase Agreement or
obligation or right granted pursuant to the terms of this Order (unless stayed pending appeal
prior to the Closing Date) and, notwithstanding any reversal, modification or vacatur, any sale,
transfer or assignment under the Asset Purchase Agreement, shall be governed in all respects by

the original provisions of this Order or the Asset Purchase Agreement, as applicable.
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18. No Avoidance. Neither the Sale Transaction nor the Asset Purchase
Agreement is subject to avoidance, and no party is entitled to any damages or other recovery in
connection therewith under section 363(n) of the Bankruptcy Code.

19. Bulk Sales. No bulk sales law, bulk transfer law or similar law of any
state or other jurisdiction shall apply in any way to the Sale Transaction.

20. Amendments. The Asset Purchase Agreement may be amended,
supplemented or otherwise modified by the parties thereto and in accordance with the terms
thereof, without further order of the Court; provided, that, any such amendment, supplement or
modification shall not have a material adverse effect on the Debtors' estates.

21. Binding Order. This Order and the Asset Purchase Agreement shall be
binding upon and govern the acts of all persons and entities, including without limitation,
the Debtors and the Purchaser, their respective successors and permitted assigns, including,
without limitation, any chapter 11 trustee hereinafter appointed for the Debtors' estates or any
trustee appointed in a chapter 7 case of any of the Debtors if any of these Chapter 11 Cases is
converted from a case under chapter 11 to a case under chapter 7, all creditors of any and all of
the Debtors (whether known or unknown), all Counterparties to any contracts and all Recording
Officers. Neither the Sale Transaction nor the Asset Purchase Agreement shall be subject to
rejection or avoidance under any circumstances. This Order and the Asset Purchase Agreement
shall inure to the benefit of the Debtors, their estates, their creditors, the Purchaser and its
respective successors and assigns.

22. Failure to Specify Provisions; Conflicts. The failure specifically to

include or mention any particular provision of the Asset Purchase Agreement in this Order shall

not diminish or impair the effectiveness of such provision, it being the intent of the Court,
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the Debtors and the Purchaser that the Asset Purchase Agreement be authorized and approved
in its entirety, including any amendments thereto as may be made by the parties thereto in
accordance with the terms thereof and this Order.

23. Further Assurances. From time to time, as and when requested, all

parties to the Sale Transaction shall execute and deliver, or cause to be executed and delivered,
all such documents and instruments and shall take, or cause to be taken, all such further or other
actions as the requesting party may reasonably deem necessary or desirable to consummate

the Sale Transaction, including such actions as may be necessary to vest, perfect, confirm,
record or otherwise in the Purchaser its right, title and interest in and to the Purchased Assets.

24. Automatic Stay. The automatic stay pursuant to section 362 of

the Bankruptcy Code is hereby modified to the extent necessary, without further order of
the Court, to allow the Purchaser to deliver any notice provided for in the Asset Purchase
Agreement and to take any and all actions permitted or required under the Asset Purchase
Agreement in accordance with the terms and conditions thereof.

25. No Stay of Order. Notwithstanding Bankruptcy Rules 6004(h), 7062 and

any applicable Local Rules, this Order shall not be stayed and shall be effective and enforceable
immediately upon entry. The provisions of this Order shall be self-executing. Time is of the
essence in implementing the Asset Purchase Agreement and closing the Sale Transaction. Any
party objecting to this Order or any of the relief granted herein must exercise due diligence in
filing an appeal and obtaining a stay prior to the Closing of the Sale Transaction or risk its
appeal being foreclosed as moot.

26. Governing Terms. To the extent this Order is inconsistent with any prior

order or pleading in these Chapter 11 Cases, the terms of this Order shall govern. To the extent
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there is any inconsistency between the terms of this Order and the terms of the Asset Purchase
Agreement, the terms of this Order shall govern.

27. Retention of Jurisdiction. This Court shall retain exclusive jurisdiction to

(a) interpret, implement and enforce the terms and provisions of this Order, the Asset Purchase
Agreement, including all amendments thereto and any waivers and consents thereunder and
each of the agreements executed in connection therewith; and (b) decide any issues or disputes
concerning this Order, the Asset Purchase Agreement or the rights and duties of the parties
hereunder or thereunder, including the interpretation of the terms, conditions and provisions
hereof and thereof, and the status, nature and extent of the Purchased Assets.

28. The Debtors are authorized and empowered to take all actions necessary

or appropriate to implement the relief granted in this Order.
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of September 4,
2024 (the “Effective Date”), is by and between Delicato Vineyards, LLC dba Delicato Family
Wines, a Delaware Limited Liability Company (“Purchaser”), Vintage Wine Estates, Inc., a
Nevada corporation (on behalf of itself and its applicable Subsidiaries, the “Seller”). Certain
capitalized terms used in this Agreement that are not otherwise defined are defined in Article 1.

A. Seller and its Subsidiary debtors filed voluntary petitions for relief under Chapter
11 of Title 11 (the “Bankruptcy Cases™) of the United States Code, 11 U.S.C. §§ 101, et seq. (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court™).

C. Seller desires to sell (and cause to be sold) to Purchaser the Purchased Assets and
Purchaser desires to purchase from Seller the Purchased Assets, in each case, upon the terms and
conditions set forth in this Agreement.

D. On the terms and subject to the conditions set forth herein, following the filing of
the Bankruptcy Cases, Seller intends to request that the Bankruptcy Court authorize and approve
the Transactions pursuant to Sections 105 and 363 of the Bankruptcy Code and Rules 6004 and
6006 of the Federal Rules of Bankruptcy Procedure, which Sale Order will provide for the
transfer of the Purchased Assets to Purchaser free and clear of all Liens (other than Permitted
Exceptions), all in the manner and subject to the terms and conditions set forth in this Agreement
and the Sale Order and in accordance with other applicable provisions of the Bankruptcy Code
and the Federal Rules of Bankruptcy Procedure and the local rules for the Bankruptcy Court.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereby agree:

I. DEFINITIONS

1.1 Certain Definitions. For purposes of this Agreement, each of the following terms,
when used herein with initial capital letters, has the meaning specified in this Section 1.1 or in
the other Sections of this Agreement identified in Section 1.2:

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

“Aftiliate” 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, and the term “control”
(including the terms “controlled by” and “under common control with”’) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through ownership of voting securities, by contract or
otherwise.
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“Alternative Transaction” means the consummation of a sale transaction in respect of any
Qualified Bid with respect to any Purchased Assets as defined in the Bidding Procedures Order.

“Bidding Procedures Order” means an Order of the Bankruptcy Court (including any
attachment thereto) approving, among other things, the (a) bidding procedures for conducting a
sale and auction of the Purchased Assets and (b) procedures relating to the assumption and
assignment of executory Contracts and unexpired leases, in form and substance acceptable to the
Purchaser with respect to this Agreement, the Purchased Assets, and the Bid Protections.

“Business Day” means any day other than a Saturday, a Sunday or any other day on
which commercial banks in New York, New York are authorized or required by Law to close.

“Code” means the Internal Revenue Code of 1986.

“Contract” means any written contract, agreement, commitment, promise or undertaking
(including any indenture, note, bond or other evidence of indebtedness, lease, instrument,
license, lease, purchase order or other legally binding agreement).

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof or related
or associated epidemics, pandemic or disease outbreaks.

“Exchange Act” means the Securities Exchange Act of 1934.
“GAAP” means generally accepted accounting principles in the United States.

“Governmental Body” means any government or governmental or regulatory body
thereof, or political subdivision thereof, or any agency, authority, department, commission,
board, bureau, official or instrumentality of such body, or any self-regulated organization or other
non-governmental regulatory authority or quasi-governmental authority (to the extent that the
rules, regulations or orders of such organization or authority have the force of Law), whether
foreign, federal, state, or local, or any agency, instrumentality or authority thereof, or any court
or arbitrator thereof (public or private) of competent jurisdiction.

“IRS” means the Internal Revenue Service.

“Knowledge of Seller” or “Seller’s Knowledge” means the actual knowledge, as of the
applicable date, of those Persons identified on Schedule 1.1(a), after reasonable inquiry.

“Law” means any federal, state, local or foreign law, statute, code, ordinance, rule,
regulation, Order, stipulation, award or common law requirement.

“Liability” means any debt, loss, liability, claim (including “claim” as defined in the
Bankruptcy Code), commitment, undertaking, damage, expense, fine, penalty, cost, royalty,
deficiency or obligation (including those arising out of any action, such as any settlement or
compromise thereof or judgment or award therein), of any nature, whether known or unknown,
disclosed or undisclosed, express or implied, primary or secondary, direct or indirect, matured or
unmatured, fixed, absolute, contingent, accrued or unaccrued, liquidated or unliquidated, and
whether due or to become due, and whether in contract, tort or otherwise.

2
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“Lien” as applied to any Person means any lien, encumbrance, pledge, mortgage, deed of
trust, security interest, claim, lease, sublease, charge, option, right of first offer or first refusal,
right of use or possession, restriction, easement, servitude, restrictive covenant, encroachment or
encumbrance or any other similar encumbrance or restriction in respect of an asset of such
Person, whether imposed by Law, Contract or otherwise.

“Material Adverse Effect” means any Change that (i) is, or would reasonably be expected
to be, materially adverse to the Purchased Assets, taken as a whole, or (ii) is, or would
reasonably be expected to be, materially adverse to the ability of Seller to consummate the
Transactions contemplated hereby, excluding in each case any such Change arising out of or in
connection with or resulting from: (A) any Change in the United States or foreign economies or
securities or financial markets in general; (B) adverse developments in economic, business or
financial conditions generally affecting the wine industry; (C) hostilities, acts of war or terrorism
or military actions or any escalation or worsening of any of the foregoing; (D) the effect of any
action taken by Purchaser; (E) Changes in applicable Law; (F) any Change attributable to the
execution or announcement of or compliance with this Agreement or the Bankruptcy Cases; or
(G) any Change arising in connection with pandemics (including COVID-19), earthquakes,
hurricanes, tornadoes, fires, acts of God, hostilities, acts of war, sabotage or terrorism or military
actions or any escalation or material worsening of any such matters, or any response of any
Governmental Body to any of the foregoing, except in the case of the foregoing clauses (A), (B),
(C) and (E) for such Change that materially and disproportionately affect the Purchased Assets,
taken as a whole, relative to other participants in the wine industry as a whole.

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or
arbitration award of, or entered, issued, made or rendered by, a Governmental Body.

“Ordinary Course of Business” means the ordinary and usual course of normal day-to-
day operations of the business related to the Purchased Assets as conducted by Seller and its
Affiliates consistent with past practice.

“Party” or “Parties” means Purchaser and Seller, as the case may be.

“Permitted Exception” means any Lien that the Purchased Assets may not be sold free
and clear of under Section 363(f) of the Bankruptcy Code.

“Person” means any individual, corporation, limited liability company, partnership, firm,
joint venture, association, joint-stock company, trust, unincorporated organization, Governmental
Body or other entity.

“Qualified Bid” has the meaning set forth in the Bidding Procedures Order.

“Representative” means, with respect to any Person, any and all of its directors, officers,
partners, managers, employees, consultants, financial advisors, counsel, accountants and other
agents.

“Sale Order” means an Order entered by the Bankruptcy Court, pursuant to Sections 363
of the Bankruptcy Code, authorizing and approving, among other things, (a) the sale of the
Purchased Assets, and (b) the assumption of the Assumed Liabilities by Purchaser, substantially

3
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in the form attached hereto as Exhibit A, and otherwise acceptable to Purchaser and Seller, each
in their reasonable discretion.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Subsidiary” means each corporation or other Person in which a Person owns or controls,
directly or indirectly, capital stock or other equity interests representing more than 50% of the
outstanding voting stock or other equity interests.

“Tax Authority” means any government, agency, or instrumentality thereof, charged with
the administration of any Law or regulation relating to Taxes.

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

“Taxes” means (a) all federal, state, local, provincial, municipal, foreign or other taxes,
charges or other assessments, including, without limitation, all income, alternative, minimum,
add-on minimum, accumulated earnings, personal holding company, net worth, intangibles, gross
receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits, intangibles,
goods and services, customs duties, conveyance, mortgage, registration, documentary, recording,
premium, inventory, capital stock, license, withholding, payroll, employment, social security,
unemployment, unemployment insurance, severance, environmental (including taxes under
Section 59A of the Code), disability, workers’ compensation, health care natural resources,
excise, severance, stamp, occupancy, rent, real property, personal property, estimated or other
similar taxes, duties, levies or other governmental charges or assessments or deficiencies thereof,
(b) any item described in clause (a) for which a taxpayer is liable as a transferee or successor, by
reason of the regulations under Section 1502 of the Code (or similar provisions of state, local,
foreign or other law), or by contract, indemnity or otherwise, and (c) all interest, penalties, fines,
additions to tax or additional amounts imposed by any Tax Authority in connection with any item
described in clauses (a) or (b).

“Transactions” means the transactions contemplated by this Agreement.

1.2 Terms Defined Elsewhere in this Agreement. For purposes of this Agreement, the
terms defined elsewhere in this Agreement have meanings given to them herein.

1.3 Other Definitional and Interpretive Matters.

(a) Unless otherwise expressly provided, for purposes of this Agreement, the
following rules of interpretation will apply:

(1) Calculation of Time Period. When calculating the period of time
before which, within which or following which any act is to be done or step taken
pursuant to this Agreement, the date that is the reference date in calculating such period
will be excluded, and the words “to” and “until” shall be deemed to exclude the date

4
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referred to. If the last day for the giving of any notice or the performance of any act
required or permitted under this Agreement is a day that is not a Business Day, then the
time for the giving of such notice or the performance of such action will be extended to
the next succeeding Business Day.

(i1) Contracts. Reference to any Contract means such Contract as
amended or modified and in effect from time to time in accordance with its terms.

(iii)  Dollars. Any reference in this Agreement to Dollars or $ will
mean U.S. dollars.

(iv)  Exhibits/Schedules. All Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set
forth in full herein. Any capitalized terms used in any Schedule or Exhibit but not
otherwise defined therein will be defined as set forth in this Agreement.

(v) GAAP. Terms used herein which are defined in GAAP are, unless
specifically defined herein, used herein as defined in GAAP.

(vi)  Gender and Number. Any reference in this Agreement to gender
will include all genders, and words imparting the singular number only will include the
plural and vice versa.

(vii) Headings. The division of this Agreement into Articles, Sections
and other subdivisions and the insertion of headings are for convenience of reference
only and will not affect or be utilized in construing or interpreting this Agreement. All
references in this Agreement to any Article, Section, Recital, Exhibit or Schedule are to
the corresponding Article, Section, Recital, Exhibit or Schedule of or to this Agreement
unless otherwise specified.

(viii) Herein. The words such as “herein,” “hereinafter,” “hereof” and
“hereunder” refer to this Agreement as a whole and not merely to a subdivision in which
such words appear unless the context otherwise requires.

(ix)  Including. The word “including” or any variation thereof means
“including, without limitation” and will not be construed to limit any general statement
that it follows to the specific or similar items or matters immediately following it.

(x) Extent. The word “extent” and the phrase “to the extent” mean the
degree to which a subject or other thing extends, and does not simply mean “if.”

(xi) Law. Reference to any Law means such Law as amended,
modified, codified, replaced or re-enacted, in whole or in part, and in effect from time to
time, including any successor legislation thereto and any rules and regulations
promulgated thereunder, and references to any section or other provision of a Law means
that section or provision of such Law in effect from time to time and constituting the
substantive amendment, modification, codification, replacement or re-enactment of such
section or other provision.
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(xi1) Covenants. Whenever this Agreement requires a subsidiary of
Seller to take (or not take) any action, such requirement will be deemed to include an
undertaking on the part of Seller to cause such subsidiary to take (or not take) such
action.

(b) The Parties have participated jointly in the negotiation and drafting of this
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this
Agreement will be construed as jointly drafted by the Parties and no presumption or burden of
proof will arise favoring or disfavoring any Party by virtue of the authorship of any provision of
this Agreement.

I1. PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1 Purchase and Sale of Assets.

(a) On the terms and subject to the conditions set forth in this Agreement, at
the Closing, Purchaser will, or will cause one or more of its designees to, purchase, acquire and
accept from Seller or Seller’s Affiliates, and Seller will, or will cause its Affiliates to, sell,
transfer, convey and deliver to Purchaser, all of Seller’s or Seller’s Affiliate’s right, title and
interest in, to and under the Purchased Assets, free and clear of all Liens (other than Permitted
Exceptions) and Excluded Liabilities.

(b) The term “Purchased Assets” means all of the following properties, assets,
and rights of Seller or its Affiliates existing as of the Closing:

(1) all of the bulk wine inventory of Seller or its Affiliates listed on
Schedule 2.1(b)(i) (whether in tank, barrel, or other storage vessel), which Schedule shall
also indicate the address where such inventory is located as of June 30, 2024 (to the
Knowledge of Seller), except to the extent sold by Seller or its Affiliates in the Ordinary
Course of Business following the Effective Date (to the Knowledge of Seller and to the
extent available) but in no event shall the Purchased Assets contain less than thirty
percent (30%) of bulk wine from lots designated as “useable” in Schedule 2.1(b)(i)
(“Bulk Wine Inventory”) (provided that Seller will have the right to remove bulk wine
lots not designated as “useable” from Bulk Wine Inventory; provided, further that such
removals shall not cause the Bulk Wine Inventory to consist of less than 1,500,000
gallons); this Section 2.1(b)(i) shall apply to the Purchased Assets calculated after any
removal of Bulk Wine Inventory due to sale in the Ordinary Course of Business or
removal of the Bulk Wine Inventory under this Section 2;

(11) in each case solely to the extent such relate to Purchased Assets, all
books, records, files, invoices, inventory records, product specifications, cost and pricing
information, quality control records, including all data and other information stored in
any format or media, including on hard drives, hard copy or other media, and any and all
information and documentation exclusively related to the Purchased Assets and required
by the Alcohol Tobacco Tax and Trade Bureau to vest valid title in the Bulk Wine
Inventory to Purchaser, in each case to the extent permitted by applicable Laws; and
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(ii1))  all rights, claims, causes of action (including causes of action
under chapter 5 of the Bankruptcy Code) and credits to the extent relating exclusively to
any Purchased Asset or Assumed Liability, including any such item arising under any
guarantee, warranty, indemnity, right of recovery, right of setoff or similar right in favor
of Seller in respect of any Purchased Asset or Assumed Liability. Seller will, and will
cause their respective Affiliates to, cooperate with Purchaser in good faith without further
consideration in any arrangement reasonably acceptable to Purchaser and Seller intended
to provide Purchaser with the benefit of such rights and claims.

2.2 Excluded Assets. Nothing herein contained will be deemed to constitute an
agreement to sell, transfer, assign or convey the Excluded Assets to Purchaser, and Seller will
retain all right, title and interest to, in and under the Excluded Assets. The term “Excluded
Assets” means all properties, assets, and rights of Seller or its Affiliates existing as of the
Closing that are not a Purchased Asset, including (a) all causes of action arising under the
Bankruptcy Code, (b) any refunds, overpayments, credits, or rebates of Taxes of Seller, (¢) all
Tax Returns of the Seller other than Tax Returns that relate solely to the Purchased Assets, and
(d) all claims, rights and causes of action arising from the Transactions.

23 Assumption of Liabilities. On the terms and subject to the conditions set forth in
this Agreement, at the Closing, Purchaser will assume, effective as of the Closing, and will
timely perform and discharge in accordance with their respective terms, the following Liabilities
existing as of the Closing Date and no Excluded Liabilities of Seller or any of its Affiliates from
and after the Closing Date (collectively, the “Assumed Liabilities™) all Liabilities arising from
the ownership or operation of the Purchased Assets by Purchaser to the extent such Liabilities
arise after the Closing. Notwithstanding anything set forth in this Section 2.3 to the contrary, the
parties acknowledge that in the event Purchaser in its reasonable discretion objects to the
inclusion of any Liabilities that were not able to be discharged as part of the bankruptcy process,
the Purchaser may choose (but is not obligated) to exclude the Liabilities and corresponding
assets from its purchase of the Purchased Assets.

2.4  Excluded Liabilities. Notwithstanding anything to the contrary set forth herein,
the Parties expressly acknowledge and agree that Purchaser will not assume, be obligated to pay,
perform or otherwise discharge or in any other manner be liable or responsible for Liabilities of
Seller or any of its Affiliates, whether existing prior to or on the Closing Date or arising
thereafter, including on the basis of any Law imposing successor liability, other than the
Assumed Liabilities and the obligations of Purchaser under this Agreement (all such Liabilities
that Purchaser is not assuming being referred to collectively as the “Excluded Liabilities”).

2.5 Further Conveyances and Assumptions. From time to time following the Closing,
Seller and Purchaser will, and will cause their respective Affiliates to, execute, acknowledge and
deliver all such further conveyances, notices, assumptions, assignments, releases and other
instruments, and will take such further actions, as may be reasonably necessary or appropriate to
assure fully to Purchaser and its respective successors or assigns, all of the properties, rights,
titles, interests, estates, remedies, powers and privileges intended to be conveyed to Purchaser
under this Agreement and to assure fully to Seller and its Affiliates and their respective
successors and assigns, the assumption of the Liabilities intended to be assumed by Purchaser
under this Agreement, and to otherwise make effective the Transactions; provided that nothing in
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this Section 2.5 will require Purchaser or any of its Affiliates to assume any Liabilities other than
the Assumed Liabilities. To the extent Purchaser is required by Law to obtain any alcohol-
related approvals, registrations, licenses, permits, authorizations and bonds (“Alcohol Licenses”™),
Purchaser shall use commercially reasonable efforts to obtain such Alcohol Licenses and
Purchaser will provide Seller with reasonable documentation to demonstrate that Purchaser has
submitted its application with respect to such Alcohol License within five Business Days
following the Effective Date.

III. CONSIDERATION

3.1 Consideration. The aggregate consideration for the Purchased Assets will be
amount in cash equal to (a) $0.55 multiplied by (b) the number of gallons of Closing Inventory
(as defined below), as adjusted pursuant to Section 3.3 below (as adjusted, the “Purchase Price”).
At the Closing, Purchaser shall pay to Seller, in immediately available funds to the account or
accounts designated by Seller, an amount equal to the Purchase Price less the Deposit Amount
(the “Cash Amount”). Purchaser and Seller agree that Schedule 2.1(b)(i) is, as of June 30, 2024,
a complete and accurate list of Bulk Wine Inventory. Three (3) Business Days prior to the
Closing Date or the most recent practicable Business Day prior to such date, Seller shall deliver
to Purchaser a statement prepared by Seller setting forth Seller’s Bulk Wine Inventory listed by
gallons expected as of the Closing Date and where such Bulk Wine Inventory is located as of the
Closing Date (the “Closing Inventory”).

3.2 Purchase Price Deposit.

(a) Purchaser has deposited a sum of $110,000 (the “Deposit Amount™) into
an escrow account maintained by Epiq Corporate Restructuring, LLC (“Escrow Agent”) pursuant
to an escrow agreement (the “Escrow Agreement”), which will be held in such escrow account
and will be either delivered to Purchaser or paid to Seller as follows: (a) if the Closing occurs the
Deposit Amount will be held by Escrow Agent as security for Seller’s obligation to reimburse
Purchaser for any post-closing inventory adjustment set forth in Section 3.3 below (such
remaining amount, the “Escrow Holdback Amount”), (b) if this Agreement is terminated by
Seller pursuant to Section 4.4(d) or Section 4.4(e), then the Deposit Amount will promptly be
released to Seller (and such Deposit Amount will be deemed fully earned by Seller as
compensation and consideration for entering into this Agreement), or (c) if this Agreement is
terminated for any reason other than by Seller pursuant to Section 4.4(d) or Section 4.4(e), then
the Deposit Amount will promptly be released to Purchaser.

(b) The Escrow Holdback Amount shall be held in escrow subject to the terms
and conditions set forth in an Escrow Agreement in a form approved and executed by the Parties.
Any amount of the Escrow Holdback Amount remaining following the determination of and
payment to Purchaser of the post-closing inventory adjustment, if any shall be paid to Seller
within five (5) Business Days following such determination and payment. Seller and Purchaser
agree to execute joint written instructions and deliver them to the Escrow Agent to cause the
Escrow Agent to release the Deposit Amount in accordance with this Section 3.2 and the other
provisions of this Agreement.

3.3 Calculation of Post-Closing Inventory Adjustment.
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(a) After the Closing, if Purchaser does not agree with the Closing Inventory
provided by Seller, Purchaser shall deliver to Seller a notice of its disapproval (the “Disapproval
Notice”) within five (5) Business Days after the Closing Date along with a statement prepared by
Purchaser calculating the difference between the Closing Inventory and the actual Bulk Wine
Inventory count on hand as of the Closing (““Actual Closing Date Inventory”). In the event the
Disapproval Notice is not delivered within the foregoing period, Purchaser shall deemed to have
approved the Closing Inventory provided by Seller as set forth in Section 3.3.

(b) Following receipt of the Actual Closing Date Inventory, Seller shall be
permitted to review the Actual Closing Date Inventory and the working papers relating to the
Actual Closing Date Inventory and, within ten (10) Business Days after the date of such receipt
(the “Notice Period”), may deliver to Purchaser a certificate setting forth any objections to the
Actual Closing Date Inventory (a “Notice of Disagreement”). In the event Seller does not so
object within the Notice Period, the Actual Closing Date Inventory shall become final and
binding upon Purchaser and Seller for purposes of this Agreement upon expiration of the Notice
Period.

(©) In the event any objections raised in the Notice of Disagreement are not
resolved by the Parties within five (5) Business Days after Purchaser’s receipt of a Notice of
Disagreement, then Purchaser and Seller shall submit in writing such unresolved objections to a
mutually agreeable third-party accounting firm of national reputation and as to which neither
party has a material relationship (the “Accounting Firm”), and the Accounting Firm shall make
the final determination of the disputed items. The Actual Closing Date Inventory (as the same
may be adjusted) shall become final and binding upon Purchaser and Seller on the date the
disputed matters are finally resolved in writing by the Accounting Firm. The cost of the fees and
expenses of the Accounting Firm shall be borne equally by Purchaser and Seller.

(d) In the event the number of gallons of bulk wine in the Actual Closing Date
Inventory is determined or deemed to be less than the number of gallons of bulk wine in the
Closing Inventory, the aggregate value of such difference (calculated at $0.55 per gallon), shall
be paid to Purchaser from the Escrow Holdback Amount; provided, that, Purchaser’s recovery of
such difference shall be limited to the Escrow Holdback Amount to the extent such difference is
less than the Escrow Holdback Amount, the remainder of the Escrow Holdback Amount will be
released to Seller in accordance with Section 3.2(b)).

(e) Any term or provision hereof to the contrary notwithstanding, at all times
following the Closing, each Party shall afford the other Party and such Party’s accountants and
representatives, and, if applicable, the Accounting Firm, reasonable access during normal
business hours to such books, records and other information (including working papers) as any
of the foregoing may reasonably request to prepare for or review the Closing Inventory, the
Actual Closing Date Inventory or any matters submitted to the Accounting Firm. The fees and
expenses of Seller’s accountants and other advisers of Seller shall be paid by Seller. The fees
and expenses of Purchaser’s accountants and other advisers of Purchaser shall be paid by
Purchaser.
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IV.  CLOSING AND TERMINATION

4.1 Closing Date. Subject to the satisfaction of the conditions set forth in
Sections 9.1, 9.2 and 9.3 (or the waiver thereof by the Party entitled to waive that condition), the
closing of the purchase and sale of the Purchased Assets and the assumption of the Assumed
Liabilities provided for in Article II (the “Closing”) will take place remotely by exchange of
electronic documentation and signatures at 10:00 a.m. (Eastern time) on the date that is three
Business Days following the satisfaction or waiver of the conditions set forth in Sections 9.1, 9.2
and 9.3 (other than conditions that by their nature are to be satisfied at the Closing, but subject to
the satisfaction or waiver of such conditions), or at such other place and time as the Parties may
designate in writing. The date on which the Closing is held is referred to in this Agreement as

the “Closing Date.”
4.2 Deliveries by Seller.

(a) At the Closing, Seller shall deliver (subject to the physical delivery
provisions of Section 8.10) the Purchased Assets to Purchaser.

(b) At Closing, Seller shall deliver the Sale Order.

(©) At the Closing, Seller shall also deliver or cause to be delivered to
Purchaser any and all other such documents necessary to consummate this Agreement and the
Transactions contemplated herein, including but not limited to the following:

(1) a Bill of Sale and Assignment and Assumption Agreement in the
form attached hereto as Exhibit B, duly executed by Seller or its applicable Affiliates;
and

(11) the officer’s certificate required to be delivered pursuant to
Sections 9.1(a) and 9.1(b).

4.3 Deliveries by Purchaser. At the Closing, Purchaser will deliver to Seller:

(a) Cash Amount; and

(b) the Bill of Sale and Assignment and Assumption Agreement, duly
executed by Purchaser.

4.4  Termination of Agreement. This Agreement may be terminated prior to the
Closing as follows:

(a) by Purchaser or Seller, if the Closing has not occurred by 5:00 p.m. Pacific
time on November 25, 2024 (the “Termination Date’), which date may be extended pursuant to
Sections 4.4(c) and (d); provided, however, that if the Closing has not occurred on or before the
Termination Date due to a material breach by (i) Purchaser of any representations, warranties,
covenants or agreements contained in this Agreement that has resulted in any of the conditions
set forth in Section 9.2 or Section 9.3 not being satisfied by the Termination Date, then Purchaser
may not terminate this Agreement pursuant to this Section 4.4(a) or (ii) Seller of any
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representations, warranties, covenants or agreements contained in this Agreement that has
resulted in any of the conditions set forth in Section 9.1 or Section 9.3 not being satisfied by the
Termination Date, then Seller may not terminate this Agreement pursuant to this Section 4.4(a);

(b) by mutual written consent of Seller and Purchaser;

(c) by Purchaser, if Seller breaches any representation or warranty or any
covenant or agreement contained in this Agreement, such breach would result in a failure of a
condition set forth in Sections 9.1 or 9.3 and such breach has not been cured within ten (10)
Business Days after the giving of written notice by Purchaser to Seller of such breach; provided
that Purchaser is not then in breach of any representation, warranty, covenant or agreement
contained in this Agreement that would result in a failure of a condition set forth in Section 9.2
or Section 9.3 at such time; provided, further, that in the event that Purchaser provides such
written notice to Seller within ten (10) Business Days of the Termination Date, then the
Termination Date will be extended until the end of the ten (10) Business Day cure period set

forth in this Section 4.4(¢c);

(d) by Seller, if Purchaser breaches any representation or warranty or any
covenant or agreement contained in this Agreement, such breach would result in a failure of a
condition set forth in Section 9.2 or Section 9.3 and such breach has not been cured within ten
(10) Business Days after the giving of written notice by Seller to Purchaser of such breach;
provided further that Seller is not then in breach of any representation, warranty, covenant or
agreement contained in this Agreement that would result in a failure of a condition set forth in
Section 9.1 or Section 9.3 at such time, provided further, that in the event that Seller provides
such written notice to Purchaser within ten (10) Business Days of the Termination Date, then the
Termination Date will be extended until the end of the ten (10) Business Day cure period set
forth in this Section 4.4(d);

(e) by Seller, if all of the conditions set forth in Section 9.1 and Section 9.3
have been satisfied or waived by the applicable Party (in each case, other than those conditions
that by their nature are first satisfied at the Closing, but subject to the ability of such conditions
to be so satisfied or waived at such time), Seller has given written notice to Purchaser that they
are prepared to consummate the Closing and Purchaser fails to consummate the Closing within
two (2) Business Days after the date that the Closing should have occurred pursuant to Section
4.1; or

6] by Seller or Purchaser, if there is in effect a final non-appealable Order of
a Governmental Body of competent jurisdiction restraining, enjoining or otherwise prohibiting
the consummation of the Transactions; it being agreed that the Parties will promptly appeal and
use reasonable best efforts to seek to overturn any adverse determination which is not non-
appealable and pursue such appeal with reasonable diligence unless and until this Agreement is
terminated pursuant to this Section 4.4; provided that, no Party may terminate this Agreement
pursuant to this Section 4.4(f) to the extent such Party’s breach of a representation, warranty or
covenant herein resulted in such final non-appealable Order.

(2) automatically, upon the consummation of an Alternative Transaction.
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4.5  Procedure Upon Termination. In the event of termination pursuant to Section 4.4
(other than Section 4.4(g), under which termination will take place automatically), the
terminating Party will give written notice thereof to the other Party or Parties, and this
Agreement will terminate as described in Section 4.6, and the purchase of the Purchased Assets
hereunder will be abandoned, without further action by Purchaser or Seller.

4.6  Effect of Termination. In the event that this Agreement is terminated as provided

herein, then each of the Parties will be relieved of its duties and obligations arising under this
Agreement after the date of such termination and there will be no Liability or obligation on
Purchaser, Seller or any of their respective Representatives, except as specifically set forth in this
Section 4.6; provided, however, that the provisions of Section 3.2, this Article IV, Section 7.3,
Article XI and, to the extent necessary to effectuate the foregoing enumerated provisions,
Article I, will survive any such termination and will be enforceable hereunder; provided, further,
that nothing in this Section 4.6 will be deemed to release any Party from Liability for any breach
of this Agreement prior to termination and nothing in this Section 4.6 will be deemed to interfere
with Seller’s rights to retain the Deposit Amount to the extent provided in Section 3.2.

V. REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the letter from Seller, dated the Effective Date, addressed to Purchaser (the
“Company Disclosure Letter”) or, to the extent its applicability is reasonably apparent, in the
Company SEC Documents (other than any forward-looking disclosures set forth in any risk
factor section, any disclosure in any section relating to forward-looking statements and any other
similar disclosures included therein, in each case, to the extent such disclosures are primarily
predictive or forward-looking in nature and do not consist of statements of present fact) filed
prior to the date of this Agreement, Seller hereby represents and warrants to Purchaser that:

5.1 Organization and Good Standing. Seller is an entity duly organized, validly
existing and in good standing under the Laws of the jurisdiction of its organization and, subject
to any limitations that may be imposed on Seller as a result of filing a petition for relief under the
Bankruptcy Code, has the requisite power and authority to own, lease and operate its properties
and to carry on its business as now being conducted, except where the failure to be so organized,
existing and in good standing or to have such power and authority would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on the Purchased
Assets. Seller is not in violation of its organizational or governing documents.

5.2 Authorization of Agreement. Subject to entry of the Sale Order, as applicable,
Seller has all necessary power and authority to execute and deliver this Agreement and each
other agreement, document or instrument contemplated hereby or thereby to which it is a party
and to perform its respective obligations hereunder and thereunder. The execution and delivery
of this Agreement and each other agreement, document or instrument contemplated hereby or
thereby to which it is a party and the consummation of the Transactions have been duly
authorized by all requisite corporate or similar action on the part of Seller. This Agreement and
each other agreement, document or instrument contemplated hereby or thereby to which it is a
party has been duly and validly executed and delivered, and each agreement, document or
instrument contemplated hereby or thereby to be delivered at or prior to Closing will be duly and
validly executed and delivered, by Seller and (assuming the due authorization, execution and
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delivery by the other Parties and the entry of the Sale Order) this Agreement and each other
agreement, document or instrument contemplated hereby or thereby to which it is a party
constitutes legal, valid and binding obligations of Seller enforceable against Seller in accordance
with its respective terms, subject to equitable principles of general applicability (whether
considered in a proceeding at law or in equity).

53 Governmental Consents. Except to the extent not required if the Sale Order is
entered, assuming Purchaser has obtained any necessary Alcohol Licenses, no consent, waiver,
approval, Order or authorization of, or declaration or filing with, or notification to, any Person or
Governmental Body is required on the part of Seller in connection with the execution and
delivery of this Agreement or any other agreement, document or instrument contemplated hereby
or thereby to which Seller is a party, the compliance by Seller with any of the provisions hereof
or thereof, the consummation of the Transactions or the taking by Seller of any other action
contemplated hereby or thereby (with or without notice or lapse of time, or both), except for (a)
the entry of the Sale Order and (b) immaterial consents, waivers, approvals, Orders,
authorizations, declarations, filings and notifications.

5.4  Title to Purchased Assets. At the Closing, Purchaser will be vested with good,
valid and marketable title to the Purchased Assets, free and clear of all Liens (other than
Permitted Exceptions and Transferred Exceptions) and Excluded Liabilities, to the fullest extent
permissible under Law, including Section 363(f) of the Bankruptcy Code.

5.5 SEC Documents. Except as has not had, and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, (a) Seller has filed with or
furnished to the SEC all forms, reports, schedules, statements and other documents required to be
filed or furnished by it since January 1, 2022, under the Exchange Act or the Securities Act
(collectively, the “Company SEC Documents™) and (b) as of its respective date of filing, or, if
amended or superseded by a subsequent filing made prior to the date of this Agreement, as of the
date of the last such amending or superseding filing, each Company SEC Document (i) did not
contain any untrue statement of a material fact or omit to state a material fact required to be
stated in such Company SEC Document or necessary in order to make the statements in such
Company SEC Document, in light of the circumstances under which they were made, not
misleading and (ii) complied in all material respects with the applicable requirements of the
Exchange Act and the Securities Act, as the case may be, and the applicable rules and regulations
of the SEC under the Exchange Act and the Securities Act, as the case may be.

5.6  Litigation. There are no Actions or Orders pending or, to the Knowledge of
Seller, threatened against Seller that involves or relates to the Purchased Assets. No Seller has
any material liability (and there is no pending or threatened Action that alleges any material
liability) for replacement of any grapes or wine inventory or other damages in connection with
any grapes or wine inventory, other than ordinary course product warranty claims consistent with
the Seller’s historical experience, as adjusted for the passage of time based on any changes in the
volume and mix of products shipped to customers. Except for Legal Proceedings that do not
have, and would not reasonably be expected to have (individually or in the aggregate) a Material
Adverse Effect, as of the date of this Agreement, there are no Legal Proceedings or Order
pending, or to the Knowledge of Seller, threatened against any Seller that involves or relates to
the Purchased Assets.
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5.7  Financial Advisors. Except with respect to GLC Advisors & Co., LLC, Seller has
not incurred any Liability for brokerage or finders’ fees or agents’ commissions or other similar
payment in connection with this Agreement or Transactions for which Purchaser is or will
become liable.

5.8  No Other Representations or Warranties; Schedules. Except for the
representations and warranties contained in this Article V (as modified by the Company
Disclosure Letter), none of Seller nor any other Person makes any other express or implied
representation or warranty with respect to Seller, the Purchased Assets, the Assumed Liabilities
or the Transactions, and Seller disclaims any other representations or warranties, whether made
by Seller, any Affiliate of Seller, or any of Seller’s or its Affiliates’ respective Representatives.
Except for the representations and warranties contained in this Article V (as modified by the
Company Disclosure Letter), Seller (a) expressly disclaims and negates any representation or
warranty, expressed or implied, at common law, by statute, or otherwise, relating to the condition
of the Purchased Assets (including any implied or expressed warranty of merchantability or
fitness for a particular purpose, or of conformity to models or samples of materials) and (b)
disclaims all Liability and responsibility for any representation, warranty, projection, forecast,
statement, or information made, communicated, or furnished (orally or in writing) to Purchaser
or its Affiliates or Representatives (including any opinion, information, projection, or advice that
may have been or may be provided to Purchaser by any Representative of Seller or any of its
Affiliates). Seller makes no representations or warranties to Purchaser regarding the probable
success or profitability of the Business, the Purchased Assets or the use thereof. The disclosure
of any matter or item in any Schedule hereto will not be deemed to constitute an
acknowledgment that any such matter is required to be disclosed or is material or that such
matter could result in a Material Adverse Effect.

VI. REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Seller that:

6.1 Organization and Good Standing. Purchaser is a limited liability company
organized, validly existing and in good standing under the Laws of Delaware and has all
requisite power and authority to own, lease and operate its properties and to carry on its business
as now being conducted, except where the failure to be so organized, existing and in good
standing or to have such power and authority would not reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the ability of Purchaser to
consummate the Transaction or otherwise timely perform its obligations under this Agreement.
Purchaser is not in violation of its organizational or governing documents.

6.2 Authorization of Agreement. Purchaser has all necessary power and authority to
execute and deliver this Agreement and each other agreement, document or instrument
contemplated hereby or thereby to which Purchaser is a party and to perform its obligations
hereunder and thereunder. The execution and delivery of this Agreement and each other
agreement, document or instrument contemplated hereby or thereby to which Purchaser is a party
and the consummation of the Transactions have been duly authorized by all requisite company
action on the part of Purchaser. This Agreement and each other agreement, document or
instrument contemplated hereby or thereby to which Purchaser is a party has been duly and
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validly executed and delivered, and each agreement, document or instrument contemplated
hereby or thereby to be delivered at or prior to Closing will be duly and validly executed and
delivered, by Purchaser and (assuming the due authorization, execution and delivery by the other
Parties and the entry of the Sale Order) this Agreement and each other agreement, document or
instrument contemplated hereby or thereby to which Purchaser is a party constitutes legal, valid
and binding obligations of Purchaser enforceable against Purchaser in accordance with its
respective terms, subject to equitable principles of general applicability (whether considered in a
proceeding at law or in equity).

6.3 Consents and Approvals: No Violations.

(a) The execution, delivery and performance of this Agreement by Purchaser
and the consummation Purchaser of the Transactions do not and will not (i) conflict with or
violate the certificate of incorporation or bylaws (or similar organizational documents)
Purchaser, (ii) assuming that all consents, approvals and authorizations contemplated by
clauses (i) through (iii) of subsection (b) of this Section have been obtained, and all filings
described in such clauses have been made, conflict with or violate any Law or Order applicable
Purchaser or by which Purchaser or any of its respective properties are bound, or (iii) result in
any breach or violation of or constitute a default (or an event which with notice or lapse of time
or both would become a default) or result in the loss of a benefit under, or give rise to any right
of termination, cancellation, amendment or acceleration of, any Contracts to which Purchaser is a
party or by which Purchaser or any of its respective properties are bound, except, in the case of
clauses (ii) and (iii), for any such conflict, violation, breach, default, acceleration, loss, right or
other occurrence which would not have or reasonably be expected to have a material adverse
effect on the ability of Purchaser to consummate the Transactions or to otherwise timely perform
its obligations under this Agreement.

(b) The execution, delivery and performance of this Agreement by Purchaser
and the consummation by Purchaser of the Transactions do not and will not require any consent,
approval, authorization or permit of, action by, filing with or notification to, any Governmental
Body, except for (i) the applicable requirements, if any, of the Exchange Act and state securities,
takeover and “blue sky” Laws, and (ii) any such consent, approval, authorization, permit, action,
filing or notification the failure of which to make or obtain would not have or reasonably be
expected to have a material adverse effect.

6.4  Financial Capability. Purchaser has sufficient funds available to it in cash to pay
or cause to be paid the Purchase Price and the fees and expenses required to be paid by Purchaser
in connection with the Transactions, and to effect the Transactions. Upon the consummation of
the Transactions, (a) Purchaser will not be insolvent as defined in Section 101 of the Bankruptcy
Code, (b) Purchaser will not be left with unreasonably small capital, (c) Purchaser will not have
incurred debts beyond its ability to pay such debts as they mature, and (d) the capital of
Purchaser will not be impaired.

6.5 Condition of the Purchased Assets. Notwithstanding anything contained in this
Agreement to the contrary, Purchaser acknowledges and agrees that Seller is not making any
representations or warranties whatsoever, express or implied, beyond those expressly given by
Seller in Article V (as modified by the Company Disclosure Letter or any Company SEC
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Documents), and Purchaser acknowledges and agrees that, except for the representations and
warranties contained therein, the Purchased Assets are being transferred on a “where is” and, as
to condition, “as is” basis, including with respect to any environmental conditions at, on, in,
under, migrating to or from or relating to the Purchased Assets. Purchaser acknowledges that it
has conducted to its satisfaction its own independent investigation of the Purchased Assets and,
in making the determination to proceed with the Transactions, Purchaser has relied on the results
of its own independent investigation.

6.6  Exclusivity of Representations and Warranties. Purchaser acknowledges that
except for the representations and warranties made by Seller in Article V, none of Seller, any of
its Affiliates, nor any Representatives of any of the foregoing, make (and neither Purchaser or
any other Person has relied upon) any representations or warranties on behalf of Seller.
Purchaser further agrees that neither Seller nor any other Person will have or be subject to any
Liability to Purchaser or any other Person resulting from the distribution to Purchaser,
Purchaser’s use of, any such information, including any information, documents, projections,
forecasts or other material made available to Purchaser in certain “data rooms” or management
presentations in expectation of the Transactions. For the avoidance of doubt, Purchaser
acknowledges that none of Seller, nor its Affiliates, nor any Representatives of any of the
foregoing, make any express or implied representation or warranty with respect to “Confidential
Information” as defined in the Confidentiality Agreement, other than to the extent the
representations and warranties made by Seller in this Agreement expressly speak to matters that
constitute “Confidential Information”. Purchaser acknowledges and agrees that it (a) has had an
opportunity to discuss the business of Seller with the management of Seller, (b) has had
sufficient access to (i) the books and records of Seller and (ii) the electronic data room
maintained by Seller for purposes of the Transactions, (c¢) has been afforded the opportunity to
ask questions of and receive answers from officers and other key employees of Seller and (d) has
conducted its own independent investigation of Seller, their respective businesses and the
Transactions, and has not relied on any representation, warranty or other statement by any Person
on behalf of Seller, other than the representations and warranties of Seller expressly contained in
Article V, and that all other representations and warranties are specifically disclaimed. In
connection with any investigation by Purchaser of Seller, Purchaser has received or may receive
from Seller or its other Representatives on behalf of Seller certain projections, forward-looking
statements and other forecasts and certain business plan information in written or verbal
communications. Purchaser acknowledges that there are uncertainties inherent in attempting to
make such estimates, projections and other forecasts and plans, that Purchaser is familiar with
such uncertainties, that Purchaser is taking full responsibility for making its own evaluation of
the adequacy and accuracy of all estimates, projections and other forecasts and plans so
furnished to Purchaser (including the reasonableness of the assumptions underlying such
estimates, projections, forecasts or plans), and that Purchaser will have no claim against Seller or
any other Person with respect thereto. Accordingly, Purchaser acknowledges that neither Seller
nor any other Person on behalf of Seller makes (and neither Purchaser or any other Person has
relied upon) any representation or warranty with respect to such estimates, projections, forecasts
or plans (including the reasonableness of the assumptions underlying such estimates, projections,
forecasts or plans).
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VII. BANKRUPTCY COURT MATTERS

7.1 Submission for Bankruptcy Court Approval. As promptly as practicable after the
determination that this Agreement is “highest or otherwise best offer” in accordance with the
Bidding Procedures Order, Seller will file with the Bankruptcy Court a supplemental motion
seeking entry of the Sale Order, including the approval of this Agreement and the sale of the
Purchased Assets to Purchaser on the terms and conditions hereof if determined to be the
“highest or otherwise best offer” in accordance with the Bidding Procedures Order.

7.2 Bankruptcy Process.

(a) Seller and Purchaser acknowledge and agree that this Agreement, the sale
of the Purchased Assets and the Transactions are subject to higher or otherwise better bids (in
accordance with the Bidding Procedures Order) and Bankruptcy Court approval (each, a
“Competing Bid”), as determined in Seller’s sole and exclusive discretion. Purchaser and Seller
acknowledge that Seller must take reasonable steps to demonstrate that they have sought to
obtain the highest or otherwise best offer for the Purchased Assets, including giving notice
thereof to the creditors of Seller and other interested parties, providing information about Seller’s
business to prospective bidders, entertaining higher or otherwise better offers from such
prospective bidders, and, in the event that additional qualified prospective bidders desire to bid
for the Purchased Assets, conducting an auction (the “Auction”). Purchaser agrees and
acknowledges that Seller and their Affiliates will be permitted, and will be permitted to cause
their Representatives, to initiate contact with, solicit or encourage submission of any inquiries,
proposals or offers by, respond to any unsolicited inquiries, proposals or offers submitted by, and
enter into any discussions or negotiations regarding any of the foregoing with, any Person (in
addition to Purchaser and its Affiliates, agents and Representatives). In addition, the Seller shall
have the responsibility and obligation to respond to any inquiries or offers for a Competing Bid
and perform any and all other acts related thereto which are required under the Bankruptcy Code,
the Bidding Procedures Order or other applicable Law, including supplying information relating
to the Seller or the Purchased Assets to prospective purchasers.

(b) Purchaser agrees to be bound by and accept the terms and conditions of
the Bidding Procedures Order as entered by the Bankruptcy Court.

(c) Purchaser and Seller agree to use commercially reasonable efforts to cause
the Bankruptcy Court to enter the Sale Order in substantially in the form attached hereto as
Exhibit A with such changes or modifications as may be requested by Purchaser or Seller that are
consented to in writing by the other Party, with such consent not to be unreasonably withheld,
conditioned or delayed, if either (i) no other Qualified Bid is timely submitted in accordance with
the Bidding Procedures Order or (ii) one or more Qualified Bids is timely submitted and the sale
of the Purchased Assets to Purchaser on the terms and conditions hereof (as may be modified at
the Auction) are determined to be the “highest or otherwise best offer” in accordance with the
Bidding Procedures Order.

(d) Seller covenants and agrees that if the Sale Order is entered, the terms of
any plan submitted by Seller to the Bankruptcy Court for confirmation will not conflict with,
supersede, abrogate, nullify, modify or restrict the terms of this Agreement and the rights of
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Purchaser hereunder, or in any way prevent or interfere with the consummation or performance
of the Transactions including any transaction that is contemplated by or approved pursuant to the
Sale Order.

(e) If the Sale Order or any other Orders of the Bankruptcy Court relating to
this Agreement are appealed or petition for certiorari or motion for rehearing or reargument is
filed with respect thereto, Seller agrees to take all action as may be commercially reasonable and
appropriate to defend against such appeal, petition or motion and Purchaser agrees to cooperate
in such efforts and each Party agrees to use its commercially reasonable efforts to obtain an
expedited resolution of such appeal; provided, that the absence of an appeal of the Sale Order
will not be a condition to any Party’s obligation to consummate the Transactions at the Closing.

® For the avoidance of doubt, nothing in this Agreement will restrict Seller
or its Affiliates from selling, disposing of or otherwise transferring any Excluded Assets or from
settling, delegating or otherwise transferring any Excluded Liabilities, or from entering into
discussions or agreements with respect to the foregoing.

7.3 Approval of Break-Up Fee and Expense Reimbursement. In consideration for
Purchaser having expended considerable time and expense in connection with this Agreement
and the negotiation hereof and the identification and quantification of assets of Seller, Seller
shall pay Purchaser, in accordance with the terms hereof and the Bidding Procedures Order, a
break-up fee in an amount equal to (a) $30,000 (the “Break-Up Fee”) plus (b) the amount of the
reasonable, out-of-pocket and documented expenses of Purchaser incurred in connection with the
negotiation hereof up to an aggregate amount of $20,000 (such expense reimbursement, together
with the Break-Up Fee, the “Termination Payment” or the “Bid Protections™). Subject to the
entry of the Bidding Procedures Order, the Termination Payment shall be paid on the third (3rd)
Business Day following the date of consummation of an Alternative Transaction if no material
breach by Purchaser of this Agreement has occurred; provided, that, for the avoidance of doubt,
the Parties acknowledge and agree that the Termination Payment will be paid to Purchaser in the
event that the Alternative Transaction is consummated after this Agreement is terminated
pursuant to Section 4.4(a) to the extent that Purchaser has not materially breached the terms of
this Agreement. In accordance with Section 7.1, Seller shall file with and seek the entry by the
Bankruptcy Court of an Order approving the payment of the Termination Payment, pursuant to,
and subject to the limitations set forth in, this Agreement. This provision shall survive the
termination of this Agreement.

7.4  Back-Up Bidder. Subject to Section 4.4, Seller and Purchaser agree that, in the
event that Purchaser is not the winning bidder at the Auction and in accordance with the Bidding
Procedures Order, if and only if (a) Purchaser submits the second highest or second best bid at
the Auction and is named the “Back-Up Bidder” at the Auction, in each case, as determined by
Seller, (b) Purchaser has not terminated this Agreement, including, pursuant to Section 4.4(a),
and (c) Seller gives notice to Purchaser that Seller (i) failed to consummate the sale with the
winning bidder, and (i1) has terminated the definitive agreement with the winning bidder,
Purchaser shall promptly consummate the Transactions upon the terms and conditions as set
forth herein, including payment of the Purchase Price, as applicable, in accordance with Article
11, as the same may be increased by Purchaser at the Auction.
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VIII. COVENANTS

8.1 Access to Information. From the Effective Date through the Closing Date,
Purchaser will be entitled, through its Representatives, to make such investigation of the
Purchased Assets and the Assumed Liabilities as it reasonably requests for purposes of furthering
the consummation of the Transactions; except that, without Seller’s prior written consent (which
consent may be granted or denied in Seller’s sole discretion), (a) Purchaser and its
Representatives will not have the right to perform any investigative procedures that involve
physical disturbance or damage to the properties of Seller or its Affiliates, and (b) any such
investigation will not include any sampling of environmental media, including soil, land, soil
gas, surface water, groundwater, stream sediments, indoor air, ambient air or building materials.
Any such investigation and examination will be conducted upon reasonable advance notice and
under reasonable circumstances, will occur only during normal business hours and will be
subject to restrictions under applicable Law. Seller will direct their respective Representatives to
cooperate with Purchaser and Purchaser’s Representatives in connection with such investigation
and examination, and Purchaser and its Representatives will cooperate with Seller and their
Representatives. Notwithstanding anything herein to the contrary, no such investigation or
examination will be permitted to the extent that it would require Sellers to disclose information
that would cause material competitive harm to a Seller or would violate attorney-client privilege
or other confidentiality obligations of Seller. No investigation by Purchaser will affect or be
deemed to modify any of the representations, warranties, covenants or agreements of Seller
contained in this Agreement.

8.2  Actions Pending the Closing. Except (a) as required by applicable Law or by
Order of the Bankruptcy Court, (b) as otherwise expressly contemplated by this Agreement, or
(c) with the prior written consent of Purchaser, during the period from the Effective Date to and
through the Closing Date, Seller will (taking into account the commencement of the Bankruptcy
Cases, the anticipated liquidation and shut-down of operations of Seller other than the Purchased
Assets and other changes, facts and circumstances that customarily result from the events leading
up to and following the commencement of bankruptcy proceedings, and Seller’s commercially
reasonable responses to and actions in light of changes related to the COVID-19 pandemic): (i)
maintain the Purchased Assets in their current condition, ordinary wear and tear excepted (and
excluding sales of inventory in the Ordinary Course of Business); (ii) use commercially
reasonable efforts to defend and protect the Purchased Assets from deterioration; (iii) materially
comply with applicable Laws with respect to the Purchased Assets; (iv) move any Bulk Wine
Inventory from their location as of the date hereof (other than sales of Bulk Wine Inventory in
the Ordinary Course of Business), or (v) not enter into any agreement or commitment to take any
action prohibited by this Section 8.2.

8.3 Consents. Seller and Purchaser will use their commercially reasonable efforts to
obtain at the earliest practicable date all consents and approvals contemplated by this Agreement,
including the consents and approvals referred to in Section 5.3 and the Necessary Consents;
provided, however, that none of Seller or Purchaser (other than with respect to Assumed Cure
Costs) will be obligated to pay any consideration therefor to any third party from whom consent
or approval is requested or to initiate any Action to obtain any such consent or approval.

8.4 Reasonable Best Efforts: Consents to Assignment.
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(a) Upon the terms and subject to the conditions of this Agreement, each of
the Parties will use its commercially reasonable efforts to take, or cause to be taken, all actions,
and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws to
consummate and make effective the Transactions as promptly as practicable, including the
prompt preparation and filing of all forms, registrations and notices required to be filed to
consummate the Transactions and the taking of such commercially reasonable actions as are
necessary to obtain any requisite approvals, consents, Orders, exemptions or waivers by any
Governmental Body or any other Person.

(b) Each Party will promptly inform the others of any communication from
any Governmental Body (other than the Bankruptcy Court or the Office of the United States
Trustee) regarding any of the Transactions and promptly provide the others with copies of all
related correspondence or filings.

8.5  Publicity. With the exception of press releases issued by Seller and Purchaser on
the Effective Date and the Closing Date in forms mutually agreeable to Seller and Purchaser,
Purchaser and Seller will not issue any press release or public announcement concerning this
Agreement or the Transactions without obtaining the prior written approval of the other Parties,
which approval may not be unreasonably withheld, conditioned or delayed, except that such
consent will not be required if disclosure is otherwise required by applicable Law or by the
Bankruptcy Court; provided, however, that Purchaser or Seller, as applicable, will use its or their
commercially reasonable efforts consistent with such applicable Law or Bankruptcy Court
requirement to consult with the other Parties with respect to the text of any such required
disclosure.

8.6  Confidentiality. Purchaser acknowledges that Confidential Information (as
defined in the Confidentiality Agreement) has been, and in the future will be, provided to it in
connection with this Agreement, including under Section 8.1, and is subject to the terms of the
confidentiality agreement dated January 29, 2024 between Seller and Purchaser (the
“Confidentiality Agreement”), the terms of which are incorporated herein by reference.
Purchaser acknowledges and understands that this Agreement and related documents may be
publicly filed in the Bankruptcy Court and further made available by Seller to prospective
bidders or contract counterparties and that, such disclosure will not be deemed to violate any
confidentiality obligations owing to Purchaser, whether pursuant to this Agreement, the
Confidentiality Agreement or otherwise.

8.7 Possession of Inventory. The Parties acknowledge and agree that Purchaser will
be responsible for acquiring possession of the Bulk Wine Inventory and that Purchaser will use
its reasonable best efforts to acquire such possession of the Bulk Wine Inventory as soon as
reasonably practicable after the Closing and in no event later than eight weeks after the Closing
Date (the “Inventory Relocation Period”). Purchaser will be responsible for all fees and
expenses incurred in connection with acquiring and maintaining possession of the Bulk Wine
Inventory, including labor, transportation and storage after acquisition. Seller and its Affiliates
will, or will cause the applicable purchaser of the applicable location (each, an “Other
Purchaser”), if applicable, to, maintain storage of the Bulk Wine Inventory for a period of up to
eight weeks after the Closing Date at no cost to Purchaser and Seller and shall reasonably
cooperate with Purchaser or its Representatives in acquiring possession of the Bulk Wine
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Inventory. Seller shall store, or cause to be stored, the Bulk Wine Inventory in the same manner
maintained by Seller prior to the Effective Date and shall provide Purchaser with reasonable
access to the Purchased Assets (for quality control and maintenance purposes) prior to the
Closing Date, and Seller will, and will use reasonable best efforts to cause each Other Purchaser
to, provide such reasonable access to the Purchased Assets (for quality control and maintenance
purposes) during the Inventory Relocation Period. After the Inventory Relocation Period,
Purchaser will pay Seller or the applicable Other Purchaser a storage fee equal to market rates (as
determined by Seller in its sole discretion) (provided, neither Seller nor any Other Purchaser will
have any obligation to maintain storage of such Bulk Wine Inventory after the Inventory
Relocation Period. Purchaser agrees to indemnify and hold harmless Seller or the applicable
Other Purchaser, as applicable, and their respective Affiliates and Representatives for any losses
or damages incurred by them in connection with storing of, or the removal of, the Bulk Wine
Inventory following the Closing. Each applicable Other Purchaser and each of its applicable
Affiliates and Representatives, and each of Seller’s applicable Affiliates and Representatives, is
an express third-party beneficiary for purposes of this Section 8.7. To the extent the acquisition
by Purchaser of the Purchased Assets requires any alcohol-related approvals, registrations,
licenses, permits, authorizations and bonds (collectively, “Alcohol Licenses™), Purchaser will
obtain any necessary Alcohol Licenses at Purchaser’s sole cost and expense, and Purchaser will
provide Seller with reasonable documentation to demonstrate that Purchaser has submitted
applications with respect thereto within five (5) Business Days following the Effective Date. For
the avoidance of doubt, the Parties agree that (a) in no event will the Alcohol Licenses constitute
conditions to Purchaser’s obligation to consummate the Closing and (b) Purchaser is solely
responsible for obtaining the Alcohol Licenses (including any fees or other expenses with respect
thereto) and will indemnify and hold harmless Seller and its Affiliates in connection with any
failure to obtain such Alcohol Licenses.

IX. CONDITIONS TO CLOSING

9.1 Conditions Precedent to Obligations of Purchaser. The obligation of Purchaser to
consummate the Transactions is subject to the fulfillment, on or prior to the Closing Date, of
each of the following conditions (any or all of which may be waived by Purchaser in whole or in
part to the extent permitted by applicable Law):

(a) each of the representations and warranties of Seller contained in this
Agreement (disregarding all “materiality” or “Material Adverse Effect” qualifications set forth
therein) shall be true and correct as of the Closing, as if made on the Closing Date (except for
any such representations and warranties that are made as of a specific date, which representations
and warranties shall have been true and correct as of such specific date), except where the failure
of the representations and warranties to be true and correct, individually or in the aggregate, has
not had and would not reasonably be expected to have a Material Adverse Effect, and Purchaser
shall have received a certificate signed by an authorized officer of Seller on behalf of Seller,
dated the Closing Date, to the foregoing effect;

(b) Seller shall have performed and complied in all material respects with all
obligations and agreements required in this Agreement to be performed or complied with by
them prior to or on the Closing Date, and Purchaser shall have received a certificate signed by an
authorized officer of Seller on behalf of Seller, dated the Closing Date, to the forgoing effect;
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(c) Seller shall have delivered, or caused to be delivered, to Purchaser all of
the items set forth in Section 4.2; and

(d) The Sale Order shall have been entered and it shall expressly provide that
the transfer of the Purchased Asset to the Purchaser at Closing shall be free and clear of all Liens
(other than Permitted Exceptions).

9.2  Conditions Precedent to Obligations of Seller. The obligations of Seller to
consummate the Transactions are subject to the fulfillment, prior to or on the Closing Date, of
each of the following conditions (any or all of which may be waived by Seller in whole or in part
to the extent permitted by applicable Law):

(a) each of the representations and warranties of Purchaser contained in this
Agreement (disregarding all “materiality” or “material adverse effect” qualifications set forth
therein) shall be true and correct as of the Closing, as if made on the Closing Date (except for
any such representations and warranties that are made as of a specific date, which representations
and warranties shall have been true and correct as of such specific date), except where the failure
of the representations and warranties to be true and correct, individually or in the aggregate, has
not had and would not reasonably be expected to have a material adverse effect, and Seller shall
have received a certificate signed by an authorized officer of Purchaser on behalf of Purchaser,
dated the Closing Date, to the foregoing effect;

(b) Purchaser shall have performed and complied in all material respects with
all obligations and agreements required in this Agreement to be performed or complied with by
Purchaser prior to or on the Closing Date, and Seller shall have received a certificate signed by
an authorized officer of Purchaser on behalf of Purchaser, dated the Closing Date, to the
foregoing effect; and

(©) Purchaser shall have delivered to Seller all of the items set forth in
Section 4.3.

9.3 Conditions Precedent to Obligations of Purchaser and Seller. The respective
obligations of Purchaser and Seller to consummate the Transactions are subject to the fulfillment,
on or prior to the Closing Date, of each of the following conditions (any or all of which may be
waived by Seller and Purchaser, jointly, in whole or in part to the extent permitted by applicable
Law):

(a) there shall not be in effect any Order by a Governmental Body restraining,
enjoining or otherwise prohibiting the consummation of the Transactions; and

(b) the Bankruptcy Court shall have entered the Sale Order and the Sale Order
shall not be subject to a stay or have been vacated or revoked.

9.4  Frustration of Closing Conditions. No Party may rely on the failure of any
condition set forth in Sections 9.1, 9.2 or 9.3, as the case may be, if such failure was caused by
such Party’s breach of any provision of this Agreement.
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X. TAXES

10.1 Transfer Taxes. All documentary, stamp, transfer, motor vehicle registration,
sales, use, value added, excise and other similar non-income Taxes and all filing and recording
fees (and any penalties and interest associated with such Taxes and fees) arising from or relating
to the consummation of the Transactions (collectively, “Transfer Taxes”) will be borne by
Purchaser, regardless of the Party on whom Liability is imposed under the provisions of the
Laws relating to such Transfer Taxes. Seller and Purchaser will consult and cooperate in timely
preparing and making all filings, Tax Returns, reports and forms as may be required to comply
with the provisions of the Laws relating to such Transfer Taxes and will cooperate and otherwise
take commercially reasonable efforts to obtain any available refunds for or exemptions from
such Transfer Taxes, including preparing exemption certificates and other instruments as are
applicable to claim available exemptions from the payment of Transfer Taxes under applicable
Law and executing and delivering such affidavits and forms as are reasonably requested by the
other Party.

10.2  Cooperation and Audits. Purchaser and Seller will cooperate fully with each
other regarding Tax matters to the extent commercially reasonable and will make available to the
other as reasonably requested all information, records and documents relating to Taxes governed
by this Agreement until the expiration of the applicable statute of limitations or extension thereof
or the conclusion of all audits, appeals or litigation with respect to such Taxes.

XI. GENERAL GOVERNING PROVISIONS

11.1  No Survival of Representations and Warranties. The Parties agree that the
representations and warranties contained in this Agreement, and the covenants contained in this
Agreement to be performed prior to the Closing, will not survive the Closing, and none of the
Parties will have any Liability to each other after the Closing for any breach thereof. The Parties
agree that the covenants contained in this Agreement to be performed at or after the Closing will
survive the Closing until fully performed in accordance with the terms of this Agreement, and
each Party will be liable to the other after the Closing for any breach thereof.

11.2  Expenses. Except as otherwise expressly provided in this Agreement, whether or
not the Transactions are consummated, each of Seller, on the one hand, and Purchaser, on the
other hand, will bear its own expenses incurred in connection with the negotiation and execution
of this Agreement and each other agreement, document and instrument contemplated by this
Agreement and the consummation of the Transactions and all Actions incident thereto.

11.3  Injunctive Relief.

(a) The Parties agree that irreparable damages would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached, and that damages at law may be an inadequate remedy for the
breach of any of the covenants, promises and agreements contained in this Agreement, and,
accordingly, any Party will be entitled to injunctive relief to prevent any such breach, and to
specifically enforce specifically the terms and provisions of this Agreement, including without
limitation specific performance of such covenants, promises or agreements or an Order enjoining
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a Party from any threatened, or from the continuation of any actual, breach of the covenants,
promises or agreements contained in this Agreement. The rights set forth in this Section 11.3
will be in addition to any other rights which a Party may have at law or in equity pursuant to this
Agreement.

(b) The Parties hereby agree not to raise any objections to the availability of
the equitable remedy of specific performance to prevent or restrain breaches of this Agreement
by Purchaser or Seller, as applicable, and to specifically enforce the terms and provisions of this
Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the
respective covenants and obligations of Purchaser or Seller, as applicable, under this Agreement
all in accordance with the terms of this Section 11.3.

11.4  Submission to Jurisdiction: Consent to Service of Process.

(a) Without limiting any Party’s right to appeal any Order of the Bankruptcy
Court, (1) the Bankruptcy Court will retain exclusive jurisdiction to enforce the terms of this
Agreement and to decide any claims or disputes which may arise or result from, or be connected
with, this Agreement, any breach or default hereunder, or the Transactions, and (ii) any and all
Actions related to the foregoing will be filed and maintained only in the Bankruptcy Court, and
the Parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court
for such purposes and will receive notices at such locations as indicated in Section 11.8;
provided, however, that if the Bankruptcy Cases have been closed pursuant to Section 350 of the
Bankruptcy Code, the Parties agree to unconditionally and irrevocably submit to the exclusive
jurisdiction of the Delaware Court of Chancery and any state appellate court therefrom within the
State of Delaware (or in the event (but only in the event) that such court does not have subject
matter jurisdiction over such action in the United States District Court for the District of
Delaware) and any appellate court from any thereof, for the resolution of any such claim or
dispute. The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law,
any objection which they may now or hereafter have to the laying of venue of any such dispute
brought in such court or any defense of inconvenient forum for the maintenance of such dispute.
Each of the Parties agrees that a judgment in any such dispute may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law.

(b) Each of the Parties hereby consents to process being served by any other
Party in any Action by delivery of a copy thereof in accordance with the provisions of
Section 11.8; provided, however, that such service will not be effective until the actual receipt
thereof by the Party being served.

11.5 Waiver of Right to Trial by Jury. Each Party to this Agreement waives any right
to trial by jury in any Action regarding this Agreement or any provision hereof.

11.6  Entire Agreement; Amendments and Waivers. This Agreement represents the
entire understanding and agreement between the Parties with respect to the subject matter hereof
and supersedes all prior discussions and agreements between the Parties with respect to the
subject matter hereof. This Agreement can be amended, supplemented or changed, and any
provision hereof can be waived, only by written instrument making specific reference to this
Agreement signed by the Party against whom enforcement of any such amendment, supplement,
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modification or waiver is sought. No action taken pursuant to this Agreement, including any
investigation by or on behalf of any Party, will be deemed to constitute a waiver by the Party
taking such action of compliance with any representation, warranty, covenant or agreement
contained herein. The waiver by any Party of a breach of any provision of this Agreement will
not operate or be construed as a further or continuing waiver of such breach or as a waiver of any
other or subsequent breach. No failure on the part of any Party to exercise, and no delay in
exercising, any right, power or remedy hereunder will operate as a waiver thereof, nor will any
single or partial exercise of such right, power or remedy by such Party preclude any other or
further exercise thereof or the exercise of any other right, power or remedy. All remedies
hereunder are cumulative and are not exclusive of any other remedies provided by Law.

11.7 Governing Law. This Agreement will be governed by and construed in
accordance with federal bankruptcy Law, to the extent applicable, other federal law, where
applicable, and, where state Law is implicated, the Laws of the State of Delaware applicable to
contracts made and performed in such State.

11.8 Notices. All notices and other communications under this Agreement will be in
writing and will be deemed given (a) when delivered personally by hand, (b) when sent by email
(with written confirmation of transmission), or (c) one Business Day following the day sent by
overnight courier (with written confirmation of receipt), in each case at the following addresses
and email addresses (or to such other address or email address as a Party may have specified by
notice given to the other Party pursuant to this provision):

If to Seller, to:

Vintage Wine Estates, Inc.

205 Concourse Blvd.

Santa Rosa, California 95403

Attention: Amir Sadr

Email: asadr@vintagewineestates.com
Attention: Kristina Johnston

Email: kjohnston@vintagewineestates.com

With copies (which will not constitute notice) to:

Jones Day

901 Lakeside Avenue
Cleveland, Ohio 44114
Attention: Heather Lennox
Email: hlennox@jonesday.com
Attention: George Hunter
Email: ghunter@jonesday.com

If to Purchaser, to:

12001 South Highway 99
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Manteca, CA 95336

Attention: Jay Indelicato, Chief Operating Officer
Email: jay.indelicato@delicato.com

With copies (which will not constitute notice) to:

Office of the General Counsel

455 Devlin Rd

Napa, CA 94558

Attention: Jolene Yee, General Counsel
Email: Jolene.yee@delicato.com

11.9  Severability. If any term or other provision of this Agreement is invalid, illegal,
or incapable of being enforced by any Law or public policy, all other terms or provisions of this
Agreement will nevertheless remain in full force and effect so long as the economic or legal
substance of the Transactions is not affected in any manner materially adverse to any Party.
Upon such determination that any term or other provision is invalid, illegal, or incapable of being
enforced, the Parties will negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner in order that the
Transactions are consummated as originally contemplated to the greatest extent possible.

11.10 Assignment. This Agreement will be binding upon and inure to the benefit of the
Parties and their respective successors and permitted assigns. Nothing in this Agreement will
create or be deemed to create any third-party beneficiary rights in any Person or entity not a
party to this Agreement (except that any Person that is not a Party will be a third-party
beneficiary for purposes of Section 11.11). No assignment of this Agreement or of any rights or
obligations hereunder may be made by either Seller or Purchaser (by operation of Law or
otherwise) without the prior written consent of the other Parties and any attempted assignment
without the required consents will be void; provided, however, that (a) Purchaser may assign
some or all of its rights or delegate some or all of its obligations hereunder to one or more
Affiliates and (b) Seller may assign some or all of their rights or delegate some or all of their
obligations hereunder to successor entities (including any liquidating trust) pursuant to a Chapter
11 plan confirmed by the Bankruptcy Court, in the case of each clause (a) and (b) without any
other Party’s consent. No assignment of any obligations hereunder will relieve the Parties of any
such obligations. Upon any such permitted assignment, the references in this Agreement to
Seller or Purchaser will also apply to any such assignee unless the context otherwise requires.

11.11 Non-Recourse. No past, present or future director, officer, employee,
incorporator, member, partner, equityholder, manager, agent, attorney, Representative or
Affiliate of the Parties or any of their Affiliates will have any Liability for any obligations or
Liabilities of Seller or Purchaser, as applicable, under this Agreement or any agreement entered
into in connection herewith of or for any claim based on, in respect of, or by reason of, the
transactions contemplated hereby and thereby. Any claim or cause of action based upon, arising
out of, or related to this Agreement or any agreement, document or instrument contemplated
hereby may only be brought against Persons that are expressly named as Parties or thereto, and
then only with respect to the specific obligations set forth herein or therein. Other than the
Parties, no other party will have any Liability or obligation for any of the representations,
warranties, covenants, agreements, obligations or Liabilities of any Party under this Agreement
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or the agreements, documents or instruments contemplated hereby or of or for any Action based
on, in respect of, or by reason of, Transactions (including the breach, termination or failure to
consummate such transactions), in each case whether based on contract, tort, fraud, strict
liability, other Laws or otherwise and whether by piercing the corporate veil, by a claim by or on
behalf of a Party or another Person or otherwise. In no event will any Person be liable to another
Person for any remote, speculative or punitive damages with respect to the Transactions.

11.12 Counterparts. This Agreement may be executed in counterparts, each of which
will be deemed to be an original copy of this Agreement and all of which, when taken together,
will be deemed to constitute one and the same agreement.

[Signature page follows]
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be executed by their
respective officers thereunto duly authorized as of the Effective Date.
PURCHASER:

Delicato Vineyards, LLC dba Delicato Family
Wines

DocuSigned by:
j-‘ P &é/‘ﬁw,}{
// v
. I o/
By' — FFB7

N 15y Hite1 i cato
Title: chief operating officer

[Signature Page to Asset Purchase Agreement]
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SELLER:

VINTAGE WINE ESTATES, INC., on behalf of
itself and its affiliated Debtors in the bankruptcy
case in the District of Delaware jointly administered
under Case No. 24-1157

DocusSigned by:

kridina Jolunston

By: C8E3FD571A1E461
Name: Kristina Johnston
Title: Authorized Person

[Signature Page to Asset Purchase Agreement|
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Exhibit A
Form of Sale Order
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FINAL FORM

Exhibit A

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
Inre: Chapter 11
Meier's Wine Cellars Acquisition, LLC, Case No. 24-11575 (MFW)

etal!
(Jointly Administered)

Debtors.

ORDER (I) APPROVING THE SALE
OF THE DEBTORS' ASSETS FREE AND CLEAR OF LIENS, CLAIMS,
INTERESTS AND ENCUMBRANCES AND (II) GRANTING RELATED RELIEF

This matter coming before the Court on the Motion of the Debtors and Debtors
in Possession for Entry of Orders (I)(A) Approving Bidding Procedures for the Sale of
Substantially All of the Debtors' Assets, (B) Authorizing the Debtors to Enter into One or
More Stalking Horse Purchase Agreements and to Provide Bidding Protections Thereunder,
(C) Scheduling an Auction and Approving the Form and Manner of Notice Thereof,

(D) Approving Assumption and Assignment Procedures, (E) Scheduling a Sale Hearing and
Approving the Form and Manner of Notice Thereof and (F) Granting Related Relief; and
(11)(A) Approving the Sale of the Debtors' Assets Free and Clear of Liens, Claims, Interests
and Encumbrances, (B) Approving the Assumption and Assignment of Executory Contracts
and Unexpired Leases and (C) Granting Related Relief (the "Sale Motion") [Docket No. 14],2

filed by the debtors and debtors in possession (collectively, the "Debtors") in the above-

The Debtors are the following twelve entities (the last four digits of their respective taxpayer identification
numbers, if any, follow in parentheses): Meier's Wine Cellars Acquisition, LLC (5557); California Cider
Co., Inc. (0443); Girard Winery LLC (5076); Grove Acquisition, LLC (9465); Meier's Wine Cellars, Inc.
(2300); Mildara Blass Inc. (1491); Sabotage Wine Company, LLC (8393); Splinter Group Napa, LLC
(1417); Thames America Trading Company Ltd. (0696); Vinesse, LLC (3139); Vintage Wine Estates, Inc.
(CA) (2279); and Vintage Wine Estates, Inc. (NV) (5902). The Debtors' noticing address in these chapter
11 cases is 205 Concourse Boulevard, Santa Rosa, California 95403.

Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in
the Sale Motion or the Asset Purchase Agreement (as hereinafter defined), as applicable .
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captioned chapter 11 cases (the "Chapter 11 Cases") and upon the First Day Declaration [Docket

No. 12],the Raithel Declaration [Docket No. 15], the Kaufman Bidding Procedures Declaration
[Docket No. 16] and the Third Raithel Stalking Horse Declaration [Docket No. [®]], and upon the
Order (1) Approving Bidding Procedures for the Sale of Substantially of the Debtors' Assets,

(11) Authorizing the Debtors to Enter into One or More Stalking Horse Agreements and to
Provide Bidding Protections Thereunder, (I11) Scheduling an Auction and Approving the Form
and Manner of Notice Thereof, (IV) Approving Assumption and Assignment Procedures,

(V) Scheduling a Sale Hearing and Approving the Form and Manner of Notice Thereof and

(V1) Granting Related Relief [Docket No. 181] (the "Bidding Procedures Order"); and that

certain asset purchase agreement, dated as of , 2024, by and among Delicato Vineyards,

LLC dba Delicato Family Wines and Vintage Wine Estates, Inc. (the "Asset Purchase

Agreement"), a copy of which is attached hereto as Exhibit 1, by which Delicato Vineyards, LLC
dba Delicato Family Wines (the "Purchaser") submitted the highest or best bid for the Purchased
Assets (as defined in the Asset Purchase Agreement); and the Court having conducted a hearing
to consider certain relief requested in the Sale Motion on September 24, 2024 (the "Primary Sale
Hearing"), at which time all interested parties were offered an opportunity to be heard with
respect to the Sale Motion; and the Court having reviewed and considered (i) the Sale Motion,;
(i1) the Asset Purchase Agreement; (iii) the Bidding Procedures Order and the record of

the hearing before the Court on August 20, 2024 (the "Bidding Procedures Hearing"), after

which hearing the Bidding Procedures Order was entered; (iv) the First Day Declaration, the
Raithel Declaration and the Kaufman Bidding Procedures Declaration and the Third Raithel
Stalking Horse Declaration; and (v) the arguments of counsel made, and the evidence proffered

or adduced, at the Bidding Procedures Hearing or the Primary Sale Hearing; and after due
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deliberation the Court having determined that the legal and factual bases set forth in the Sale
Motion establish just cause for the relief granted herein; and it appearing that the relief requested
in the Sale Motion is in the best interest of the Debtors, their estates and their creditors, and

the Debtors having demonstrated good, sufficient and sound business justifications for the relief
granted herein;

IT IS HEREBY FOUND AND DETERMINED THAT:?

A. Jurisdiction and Venue. This Court has jurisdiction to consider the Sale

Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1134 and

the Amended Standing Order of Reference from the United States District Court for the District

of Delaware, dated as of February 29, 2012. This matter is a core proceeding pursuant to

28 U.S.C. § 157(b). Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
B. Final Order. This Order constitutes a final order within the meaning of

28 U.S.C. § 158(a).

C. Statutory Predicates. The statutory and other legal predicates for

the relief sought in the Sale Motion and granted herein are sections 105 and 363 of title 11 of

the United States Code (the "Bankruptcy Code"), Rules 2002, 6004, 9007, 9008 and 9014 of the

Bankruptcy Rules and Rules 2002-1, 6004-1 and 9006-1 of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the District of Delaware
(the "Local Rules").

D. Notice and Opportunity to Be Heard. As evidenced with the certificates

The findings and conclusions of law set forth herein constitute the Court's findings of fact and conclusions
of law pursuant to Rule 7052 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") made
applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the following
findings of fact constitute conclusions of law, they are adopted as such. To the extent any of the following
conclusions of law constitute findings of fact, they are adopted as such. The Court's findings also shall
include any oral findings of fact and conclusions of law made by the Court during the [®] Sale Hearing.
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of service filed with the Court [Docket Nos. [®]], the Debtors have provided proper, timely,
adequate and sufficient notice of, and a fair and reasonable opportunity to object and be heard
with respect to, the Sale Motion, the Bidding Procedures, the Auctions, the Sale Hearings,
the sale of the Purchased Assets pursuant to the Asset Purchase Agreement (the "Sale
Transaction") free and clear of any Liens within the meaning of section 363(f) of
the Bankruptcy Code and the Notice of Primary Auction Results [Docket No. [e]], in
accordance with sections 102(1) and 363 of the Bankruptcy Code, Bankruptcy Rules 2002,
4001, 6004, 9007 and 9014, Local Rules 2002-1, 6004-1 and 9006-1 and the Bidding
Procedures Order, to all persons and entities entitled to such notice, including the Sale Notice
Parties (as defined in the Bidding Procedures) and all other persons and entities as directed by
the Court. Such notice was good, sufficient and appropriate under the circumstances, and no
other or further notice of any of the foregoing is required. With respect to parties in interest
whose identities could not be reasonably ascertained by the Debtors, the Publication Notice (as
defined in the Bidding Procedures Order) published in USA Today on , 2024, and in
the Santa Rosa Press Democrat on , 2024, was sufficient and reasonably calculated to
provide notice to such parties under the circumstances.

E. Disclosures. The disclosures made by the Debtors in the Sale Motion,
the Sale Notice, the Notice of Primary Auction Results and all other related notices and
documents filed with the Court concerning the Asset Purchase Agreement and Sale Transaction

were complete and adequate.
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F. Sound Business Purpose. The Debtors have demonstrated good,

sufficient and sound business purposes and justifications for approval of the Sale Motion and
the approval of and entry into the Sale Transaction, the Asset Purchase Agreement and any
ancillary agreements thereto (1) are a result of due deliberation by the Debtors and constitute

a sound and reasonable exercise of the Debtors' business judgment consistent with their
fiduciary duties; (i1) provide value and are beneficial to the Debtors' estates, and are in the best
interests of the Debtors, their estates and their stakeholders; and (iii) are reasonable and
appropriate under the circumstances. Business justifications for entry into the Sale Transaction
and the Asset Purchase Agreement include, but are not limited to, (A) the Asset Purchase
Agreement constitutes the highest or best offer received for the Purchased Assets; (B) the Asset
Purchase Agreement presents the best opportunity to maximize the value of the Purchased
Assets on a going-concern basis and to avoid decline and devaluation as a result of delay or
liquidation; (C) failure to consummate the Sale Transaction expeditiously, as provided under
the Asset Purchase Agreement, could materially diminish creditor recoveries; and (D) the
immediate consummation of the Sale Transaction is necessary to maximize the value of

the Debtors' estates.

G. Compliance with Bidding Procedures. The Debtors conducted an open

and fair Sale Process. The Sale Process was non-collusive in all respects, and all interested
parties were provided a full, fair and reasonable opportunity to make an offer to purchase

the Purchased Assets. The Debtors, the Purchaser and their respective counsel and other
advisors have complied with the Bidding Procedures and the Bidding Procedures Order in all
respects.

H. Highest or Best Value. The Debtors determined, in their reasonable
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business judgment, in a manner consistent with their fiduciary duties and in consultation with
the Consultation Parties, that the Purchaser's Qualified Bid, as documented in the Asset
Purchase Agreement, was the highest or otherwise best Qualified Bid for the Purchased Assets.
Consummating the Sale Transaction will yield greater value to the Debtors' estates than would
have been provided by any other available alternative transaction.

L. Fair Consideration. The consideration to be paid by the Purchaser under

the Asset Purchase Agreement constitutes (i) fair and reasonable consideration for

the Purchased Assets; and (ii) reasonably equivalent value and fair consideration under

the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform Fraudulent
Conveyance Act, the Uniform Voidable Transactions Act and other laws of the United States,
any state, territory, possession thereof or the District of Columbia.

J. Free and Clear Sale. The Debtors may sell the Purchased Assets free and

clear of all Liens (unless otherwise expressly assumed under, or expressly permitted by,

the Asset Purchase Agreement), because, in each case, one or more of the standards set forth in
section 363(f)(1)-(5) of the Bankruptcy Code has been satisfied. Any holders of Liens that
objected to the Sale Transaction or the Sale Motion and that have a Lien on the Purchased
Assets could be compelled in a legal or equitable proceeding to accept money in satisfaction of
such Lien pursuant to section 363(f)(5), or fall within one or more of the other subsections of
section 363(f) and, therefore, are adequately protected by having their Liens on the Purchased
Assets attach solely to the proceeds of the Sale Transaction ultimately attributable to the sale of
the property in which such holders have a Lien, in the same order of priority, and with the same
validity, force and effect that such Liens had prior to the consummation of the Sale Transaction,

subject to any rights, claims or defenses of the Debtors and their estates. Any Lien holders that
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did not object, or that withdrew their objections, to the Sale Motion or the Sale Transaction, are
deemed to have consented to the sale of the Purchased Assets free and clear of their respective
Liens on the Purchased Assets pursuant to section 363(f)(2) of the Bankruptcy Code.

K. Purchaser's Reliance on Free and Clear Sale. The Purchaser would not

have entered into the Asset Purchase Agreement and would not consummate the Sale
Transaction or the other transactions contemplated thereby if the sale of the Purchased Assets
were not free and clear of all Liens, or if the Purchaser would, or in the future could, be liable
for any such Liens. A sale of the Purchased Assets other than one free and clear of all Liens
would adversely impact the Debtors, their estates and their creditors, and would yield
substantially less value for the Purchased Assets and the Debtors' estates, with less certainty
than provided by the Sale Transaction. The total consideration to be provided under the Asset
Purchase Agreement reflects the Purchaser's reliance on this Order to provide it, pursuant to
sections 105(a) and 363(f) of the Bankruptcy Code, with title to and possession of the
Purchased Assets free and clear of all Liens, including, without limitation, any potential
derivative, vicarious, transferee or successor liability Liens.

L. No Successor or Other Derivative Liability. By consummating the Sale

Transaction pursuant to the Asset Purchase Agreement, the Purchaser is not a mere continuation
of any of the Debtors or any Debtor's estate, and there is no continuity of enterprise or
otherwise or common identity between the Purchaser and any Debtor. The Purchaser is not
holding itself out as a continuation of any Debtor. The Purchaser is not a successor to any
Debtor or any Debtor's estate by reason of any theory of law or equity, and the Sale Transaction
does not amount to a consolidation, merger or de facto merger of the Purchaser and the Debtors

or any of their estates. Neither the Purchaser nor any of its affiliates or their respective
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successors, assigns, members, partners, principals or shareholders (or the equivalent thereof)
shall assume or in any way be responsible for any obligation or liability of any Debtor (or any
affiliate of any Debtor) or any Debtor's estate, except as expressly provided in the Asset
Purchase Agreement. The sale and transfer of the Purchased Assets to the Purchaser will not
subject the Purchaser to any liability with respect to the operation of the Debtors' businesses
prior to the Closing or by reason of such transfer, except that, upon the Closing, the Purchaser
shall remain liable for the applicable Assumed Liabilities (as defined in the Asset Purchase
Agreement).

M. Good Faith. The Debtors, the Purchaser and their respective counsel and
other advisors have negotiated and entered into the Asset Purchase Agreement and each of
the transactions contemplated thereby in good faith, without collusion and from arms'-length
bargaining positions. The Purchaser is a good-faith purchaser and is acting in good faith within
the meaning of section 363(m) of the Bankruptcy Code and, as such, is entitled to all of
the protections afforded thereby. The Debtors were free to deal with any other party interested
in acquiring all or some of the Purchased Assets. Neither the Debtors nor the Purchaser have
engaged in any conduct that would cause or permit the Sale Transaction, the Asset Purchase
Agreement or any of the transactions contemplated thereby to be avoided or subject to
monetary damages under section 363(n) of the Bankruptcy Code, or that would prevent
the application of sections 363(m) or 364(e) of the Bankruptcy Code. The Purchaser has not
violated section 363(n) of the Bankruptcy Code by any action or inaction. Specifically,
the Purchaser has not acted in a collusive manner with any person or entity, and the
Purchaser's participation in and bidding at the Primary Auction were not controlled by any

agreement among bidders. All payments to be made by the Purchaser and all agreements
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entered into by the Purchaser and the Debtors and any other Seller under the Asset Purchase
Agreement in connection with the Sale Transaction have been disclosed and are appropriate.
The Asset Purchase Agreement was not entered into for the purpose of hindering, delaying or
defrauding creditors under laws of the United States, any state, territory, possession or the
District of Columbia.

N. Insider Status. The Purchaser is not an "insider" of any Debtor, as that
term is defined in section 101(31) of the Bankruptcy Code. No common identity of directors
or controlling stockholders (or the equivalent thereof) exists between the Purchaser and any of
the Debtors.

0. Property of the Estates. The Purchased Assets constitute property of

the Debtors' estates within the meaning of section 541(a) of the Bankruptcy Code.

P. Validity of the Sale Transaction. The consummation of

the Sale Transaction is legal, valid and properly authorized under all applicable provisions of
the Bankruptcy Code, including sections 105(a), 363(b), 363(f) and 363(m) and all of the
applicable requirements of such sections have been complied with in all respects in connection
with the Sale Transaction. As of the Closing, the transfer of the Purchased Assets to the
Purchaser will be a legal, valid and effective transfer of the Purchased Assets and will vest the
Purchaser with all right, title and interest of the Debtors in and to the Purchased Assets free and
clear of all Liens. The Debtors have full corporate or other applicable authority to execute the
Asset Purchase Agreement and all other documents contemplated thereby, and the Sale
Transaction has been duly and validly authorized by all necessary corporate action of the
Debtors. Upon entry of this Order, other than any consents identified in the Asset Purchase

Agreement, no consent or approval from any other person, entity or legal authority is required
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to consummate the Sale Transaction.

Q. No Sub Rosa Plan. Neither the Sale Transaction nor the Asset Purchase

Agreement impermissibly restructures the rights of any of the Debtors' creditors or
impermissibly dictates the terms of a liquidating plan of reorganization of the Debtors.
Neither the Sale Transaction nor the Asset Purchase Agreement constitutes a sub rosa or

de facto plan of reorganization or liquidation, as neither proposes to (i) impair or restructure
any existing debt of, or equity interests in, the Debtors; (i1) impair or circumvent voting rights
with respect to any plan proposed by the Debtors; (ii1) circumvent chapter 11 safeguards, such
as those set forth in sections 1125 and 1129 of the Bankruptcy Code; or (iv) classify claims or
equity interests or extend debt maturities.

R. No Stay of Order. Time is of the essence to implement the Asset

Purchase Agreement and consummate the Sale Transaction. The Sale Transaction must be
approved and consummated promptly in order to preserve the value of the Purchased Assets
and to ensure the Debtors' compliance with their obligations under their post-petition financing
agreements. The Debtors have demonstrated compelling circumstances and sound business
justifications for the immediate approval and consummation of the Sale Transaction as
contemplated by the Asset Purchase Agreement. Notwithstanding the provisions of
Bankruptcy Rules 6004(h), 7062 or any applicable provisions of the Local Rules, this Order
shall not be stayed and shall be effective and enforceable immediately upon entry.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Sale Motion Granted. The Sale Motion and the relief requested therein

(to the extent not previously granted by the Court pursuant to the Bidding Procedures Order or
otherwise) are GRANTED and approved as set forth herein.

2. Objections Overruled. Any objections to the Sale Motion or the relief

-10-
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requested therein that have not been withdrawn, waived or settled and all reservations of rights
included such objections are hereby overruled on the merits with prejudice.

3. Sale Transaction Approved. The Asset Purchase Agreement and all

transactions contemplated thereby are APPROVED.

4. Debtors' Performance Authorized. The Debtors are hereby authorized to

enter into and perform their obligations under the Asset Purchase Agreement, and to take such
other actions as may be necessary or desirable to effectuate the terms of the Asset Purchase
Agreement and other instruments or documents that may be reasonably necessary or desirable
to implement and effectuate the terms of the Asset Purchase Agreement, the Sale Transaction or
this Order, including, without limitation, deeds, assignments, stock powers, transfers of
membership interests and any other instruments of transfer, without further order of the Court.
The Debtors are hereby further authorized to take all other actions as may reasonably be
requested by the Purchaser or otherwise for the purpose of assigning, transferring, granting,
conveying and conferring to the Purchaser, or reducing to the Purchaser's possession any or all
of the Purchased Assets as may be necessary or appropriate for the Debtors to perform their
obligations under the Asset Purchase Agreement and consummate the Sale Transaction, without
further order of the Court.

5. The Debtors are hereby authorized and empowered to cause to be
executed and filed such statements, instruments, releases and other documents with respect to
the Purchased Assets that are necessary or appropriate to effectuate the Asset Purchase
Agreement, the Sale Transaction or this Order, including, as applicable, amended and restated
certificates or articles of incorporation and by-laws or certificates or articles of amendment, and

all such other actions, filings or recordings as may be required under appropriate provisions of
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the applicable laws of all applicable governmental units or as any of the officers of the Debtors
may determine are necessary or appropriate.

6. Valid Transfer. Effective as of the Closing Date, the sale and assignment
of the Purchased Assets by the Debtors to the Purchaser shall constitute a legal, valid and
effective transfer of the Purchased Assets, notwithstanding any requirement for approval or
consent by any person, and will vest the Purchaser with all right, title and interest of the
Debtors in and to the Purchased Assets free and clear of all Liens (unless otherwise expressly
assumed under, or expressly permitted by, the Asset Purchase Agreement), pursuant to section
363(f) of the Bankruptcy Code.

7. Free and Clear Sale. Except to the extent specifically provided in

the Asset Purchase Agreement, upon the Closing Date, the Debtors shall be, and hereby are,
authorized and empowered, pursuant to sections 105, 363(b) and 363(f) of the Bankruptcy
Code, to sell and transfer to the Purchaser the Purchased Assets. The sale and transfer of

the Purchased Assets to the Purchaser shall vest the Purchaser with all right, title and interest of
the Debtor in and to the Purchased Assets free and clear of any and all Liens of any person or
entity, with all such Liens to attach to the net proceeds of the Sale Transaction ultimately
attributable to the sale of the property in which such holders have a Lien, in the same order of
priority, and with the same validity, force and effect that such Liens had prior to

the consummation of the Sale Transaction, subject to any rights, claims or defenses of

the Debtors or their estates. Following the Closing, no holder of any Lien on any of

the Purchased Assets shall interfere with the Purchaser's use or enjoyment of any of the
Purchased Assets based on or related to such Lien or any actions that the Debtors have taken or

may take in their Chapter 11 Cases.
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8. The provisions of this Order authorizing the sale and transfer of

the Purchased Assets free and clear of Liens shall be self-executing, and neither the Debtors nor
the Purchaser shall be required to execute or file releases, termination statements, assignments,
consents or other instruments in order to effectuate, consummate or implement the provisions of
this Order. For the avoidance of doubt, on or after the Closing Date, the Debtors and/or

the Purchaser shall be authorized, but not directed, to file any such releases, termination
statements, assignments, consents or other instruments in any jurisdiction to record the release,
discharge and termination of Liens on the Purchased Assets pursuant to the terms of this Order.

9. Direction to Creditors. This Order shall be (a) effective as

a determination that, as of the Closing Date, all Liens on the Purchased Assets (unless
otherwise expressly assumed under, or expressly permitted by, the Asset Purchase Agreement)
shall be unconditionally released, discharged and terminated as to the Purchaser and the
Purchased Assets; and (b) binding upon all persons and entities, including all the Debtors'
creditors and any holder of a Lien in any of the Purchased Assets, and all such persons and
entities are hereby authorized and directed to execute such documents and take all other actions
as may be reasonably necessary to release their respective Liens on the Purchased Assets, if
any. If any person or entity that has filed a financing statement, mortgage, mechanics lien, lis
pendens or other document, instrument, notice or agreement evidencing any Lien on the
Purchased Assets has not delivered to the Debtors on or before the Closing, in proper form for
filing and executed by the appropriate parties, termination statements, releases or instruments of
satisfaction that the person or entity has with respect to the Purchased Assets, the Debtors
and/or the Purchaser are authorized to (x) execute and file such termination statements, releases,

instruments of satisfaction or other documents with respect to the Purchased Assets on behalf of
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the applicable person or entity; and (y) file, register or otherwise record a certified copy of this
Order which, once filed, registered or otherwise recorded, shall constitute conclusive evidence
of the release of all Liens on the Purchased Assets. This Order is deemed to be in recordable
form sufficient to be placed in the filing or recording system of each and every federal, state,
local, tribal or foreign government agency, department or office.

10.  Direction to Recording Officers. This Order shall be binding upon all

persons and entities, including filing agents or officers, title agents or companies, recorders of
mortgages or deeds, registrars, administrative agencies, governmental units or departments,
secretaries of state, governmental officials and all other persons or entities that may be required
by operation of law, the duties of their office or contract to accept, file, register or otherwise
record or release any documents or instruments regarding the Purchased Assets or who may be
required to report or insure any title or state of title in or to the Purchased Assets, (collectively,

the "Recording Officers"). All Recording Officers are hereby authorized and directed to

(a) accept any and all documents or instruments necessary and appropriate to consummate

the Sale Transaction or to record and reflect that the Purchaser is the owner of the Purchased
Assets free and clear of all Liens (unless otherwise expressly assumed under, or expressly
permitted by, the Asset Purchase Agreement) and (b) strike all recorded Liens on the Purchased

Assets from their records.

11. Direction to Surrender the Purchased Assets. All persons or entities in
possession or control of any of the Purchased Assets, either presently or on or before
the Closing Date, are directed to surrender possession or control of the Purchased Assets to
the Purchaser on the Closing Date.

12. No Successor Liability. The Purchaser and its affiliates and their
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respective predecessors, successors, assigns, members, partners, officers, directors, principals
and shareholders (or the equivalent thereof) are not and shall not be (a) deemed a "successor" in
any respect to any of the Debtors or any of their estates as a result of the consummation of
the Sale Transaction or any other event occurring in the Debtors' Chapter 11 Cases under any
theory of law or equity; (b) deemed to have, de facto or otherwise, merged or consolidated with
or into any of the Debtors or any of their estates; (c) deemed to be an alter ego of or have
a common identity with the any of the Debtors; (d) deemed to have a continuity of enterprise
with any of the Debtors; or (¢) deemed to be a continuation or substantial continuation of any of
the Debtors or any enterprise of any of the Debtors, including (with respect to clauses
(a) through (e) of this paragraph) within the meaning of any foreign, federal, state or local
revenue, pension, ERISA, tax, labor, employment, environmental, products liability or other
law, doctrine, rule or regulation (including any filing requirements under any such laws, rules or
regulations) with respect to the Debtors' liability under such law, doctrine, rule or regulation.
13. The Purchaser shall not assume, nor be deemed to have assumed or in
any way be responsible for, any liability or obligation of any of the Debtors or any of their
estates including, but not limited to, any Excluded Liabilities, any bulk sales law, successor or
vicarious liability, liability or responsibility for any claim against any of the Debtors or against
any insider of any of the Debtors or similar liability except as otherwise expressly provided in
the Asset Purchase Agreement, and the Sale Motion, Sale Notice and Notice of Primary
Auction Results contain sufficient notice of such limitation in accordance with applicable law.
Except for the Assumed Liabilities, the transfer of the Purchased Assets to the Purchaser under
the Asset Purchase Agreement shall not result in (a) the Purchaser, its affiliates or any of their

respective predecessors, successors, assigns, members, partners, officers, directors, principals or
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shareholders (or the equivalent thereof) or any of the Purchased Assets having any liability or
responsibility for any claim against any of the Debtors or against any insider of any of the
Debtors (including, without limitation, Excluded Liabilities); (b) the Purchaser, its affiliates or
any of their respective predecessors, successors, assigns, members, partners, officers, directors,
principals or shareholders (or the equivalent thereof) or any of the Purchased Assets having any
liability whatsoever with respect to, or being required to satisfy in any manner, whether at law
or in equity, whether by payment, setoff or otherwise, directly or indirectly, any Liens or
Excluded Liabilities; or (c) the Purchaser, its affiliates or any of their respective predecessors,
successors, assigns, members, partners, officers, directors, principals or shareholders (or the
equivalent thereof) or any of the Purchased Assets having any liability or responsibility to any
of the Debtors except as is expressly set forth in the Asset Purchase Agreement.

14.  Effective upon the Closing Date, all persons and entities are forever
prohibited and enjoined from commencing or continuing in any manner any action or other
proceeding, whether in law or equity, in any judicial, administrative, arbitral or other
proceeding against the Purchaser, its assets (including the Purchased Assets) or its successors or
assigns, with respect to any (a) Lien on the Purchased Assets or (b) successor, transferee,
vicarious or other similar liability or theory of liability, including (i) commencing or continuing
any action or other proceeding pending or threatened, in any manner or place, that does not
comply with, or is inconsistent with, the provisions of this Order or other orders of the Court or
the agreements or actions contemplated or taken in respect hereof or thereof; (ii) enforcing,
attaching, collecting or recovering in any manner any judgment, award, decree or order;

(1i1) creating, perfecting or enforcing any Lien; (iv) asserting any setoff, right of subrogation or

recoupment of any kind; or (v) revoking, terminating or failing or refusing to renew any license,
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permit or authorization to operate any of the Purchased Assets or conduct any of the businesses
operated with the Purchased Assets.

15.  Licenses and Permits. To the extent provided in the Asset Purchase

Agreement and available under applicable law, the Purchaser shall be authorized, as of the
Closing Date, to operate under any license, permit, registration and any other governmental
authorization or approval of the Debtors with respect to the Purchased Assets. The Purchaser
shall apply for and obtain any necessary license or permit promptly after the Closing Date, and
such license or permit of the Debtors shall remain in place for the Purchaser's benefit until a
new license or permit is obtained.

16. To the extent provided by section 525 of the Bankruptcy Code,
no governmental unit may revoke or suspend any permit or license relating to the operation of
the Purchased Assets sold, transferred or conveyed to the Purchaser on account of the filing or
pendency of these Chapter 11 Cases or the consummation of the Sale Transaction.

17. Good-Faith Purchaser. The Purchaser is a good-faith purchaser within

the meaning of section 363(m) of the Bankruptcy Code and is entitled to all of the protections
afforded thereby. Pursuant to section 363(m) of the Bankruptcy Code, if any or all of

the provisions of this Order are hereafter reversed, modified or vacated by a subsequent order of
this Court or any other court, such reversal, modification or vacatur shall not affect the validity
or enforceability of any sale, transfer or assignment under the Asset Purchase Agreement or
obligation or right granted pursuant to the terms of this Order (unless stayed pending appeal
prior to the Closing Date) and, notwithstanding any reversal, modification or vacatur, any sale,
transfer or assignment under the Asset Purchase Agreement, shall be governed in all respects by

the original provisions of this Order or the Asset Purchase Agreement, as applicable.
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18.  No Avoidance. Neither the Sale Transaction nor the Asset Purchase
Agreement is subject to avoidance, and no party is entitled to any damages or other recovery in
connection therewith under section 363(n) of the Bankruptcy Code.

19.  Bulk Sales. No bulk sales law, bulk transfer law or similar law of any
state or other jurisdiction shall apply in any way to the Sale Transaction.

20.  Amendments. The Asset Purchase Agreement may be amended,
supplemented or otherwise modified by the parties thereto and in accordance with the terms
thereof, without further order of the Court; provided, that, any such amendment, supplement or
modification shall not have a material adverse effect on the Debtors' estates.

21.  Binding Order. This Order and the Asset Purchase Agreement shall be
binding upon and govern the acts of all persons and entities, including without limitation,
the Debtors and the Purchaser, their respective successors and permitted assigns, including,
without limitation, any chapter 11 trustee hereinafter appointed for the Debtors' estates or any
trustee appointed in a chapter 7 case of any of the Debtors if any of these Chapter 11 Cases is
converted from a case under chapter 11 to a case under chapter 7, all creditors of any and all of
the Debtors (whether known or unknown), all Counterparties to any contracts and all Recording
Officers. Neither the Sale Transaction nor the Asset Purchase Agreement shall be subject to
rejection or avoidance under any circumstances. This Order and the Asset Purchase Agreement
shall inure to the benefit of the Debtors, their estates, their creditors, the Purchaser and its
respective successors and assigns.

22. Failure to Specify Provisions; Conflicts. The failure specifically to

include or mention any particular provision of the Asset Purchase Agreement in this Order shall

not diminish or impair the effectiveness of such provision, it being the intent of the Court,
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the Debtors and the Purchaser that the Asset Purchase Agreement be authorized and approved
in its entirety, including any amendments thereto as may be made by the parties thereto in
accordance with the terms thereof and this Order.

23. Further Assurances. From time to time, as and when requested, all

parties to the Sale Transaction shall execute and deliver, or cause to be executed and delivered,
all such documents and instruments and shall take, or cause to be taken, all such further or other
actions as the requesting party may reasonably deem necessary or desirable to consummate

the Sale Transaction, including such actions as may be necessary to vest, perfect, confirm,
record or otherwise in the Purchaser its right, title and interest in and to the Purchased Assets.

24.  Automatic Stay. The automatic stay pursuant to section 362 of

the Bankruptcy Code is hereby modified to the extent necessary, without further order of
the Court, to allow the Purchaser to deliver any notice provided for in the Asset Purchase
Agreement and to take any and all actions permitted or required under the Asset Purchase
Agreement in accordance with the terms and conditions thereof.

25. No Stay of Order. Notwithstanding Bankruptcy Rules 6004(h), 7062 and

any applicable Local Rules, this Order shall not be stayed and shall be effective and enforceable
immediately upon entry. The provisions of this Order shall be self-executing. Time is of the
essence in implementing the Asset Purchase Agreement and closing the Sale Transaction. Any
party objecting to this Order or any of the relief granted herein must exercise due diligence in
filing an appeal and obtaining a stay prior to the Closing of the Sale Transaction or risk its
appeal being foreclosed as moot.

26. Governing Terms. To the extent this Order is inconsistent with any prior

order or pleading in these Chapter 11 Cases, the terms of this Order shall govern. To the extent
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there is any inconsistency between the terms of this Order and the terms of the Asset Purchase
Agreement, the terms of this Order shall govern.

27.  Retention of Jurisdiction. This Court shall retain exclusive jurisdiction to

(a) interpret, implement and enforce the terms and provisions of this Order, the Asset Purchase
Agreement, including all amendments thereto and any waivers and consents thereunder and
each of the agreements executed in connection therewith; and (b) decide any issues or disputes
concerning this Order, the Asset Purchase Agreement or the rights and duties of the parties
hereunder or thereunder, including the interpretation of the terms, conditions and provisions
hereof and thereof, and the status, nature and extent of the Purchased Assets.

28. The Debtors are authorized and empowered to take all actions necessary

or appropriate to implement the relief granted in this Order.
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Miscellaneous:

24-11575-MFW Meier's Wine Cellars Acquisition, LLC

Type: bk Chapter: 11 v Office: 1 (Delaware)
Assets: y Judge: MFW

Case Flag: PInDue, DsclsDue, SealedDoc(s), MEGA, STANDOrder, LEAD, CLMSAGNT

U.S. Bankruptcy Court
District of Delaware

Notice of Electronic Filing

The following transaction was received from Matthew P. Milana entered on 9/23/2024 at 12:08 PM EDT and filed
on 9/23/2024

Case Name: Meier's Wine Cellars Acquisition, LLC

Case Number: 24-11575-MFW

Document Number: 321

Docket Text:
Exhibit(s) (Notice of Subsequent Auction Results) Filed by Meier's Wine Cellars Acquisition, LLC. (Attachments: #
(1) Exhibit A # (2) Exhibit B) (Milana, Matthew)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename: VWE - Notice of Subsequent Auction Results.pdf

Electronic document Stamp:

[STAMP bkecfStamp 1D=983460418 [Date=9/23/2024] [FileNumber=18797751-0

] [a4449¢960780445bd72e167b4al189d184ac37cdcb4247b28d0e1babe61085909aee
5ceal29193e1e581d61cd410716705ecd45106¢1f1a5d658c¢9731ed3179ab]]

Document description:Exhibit A

Original filename:C:\fakepath\VWE - Ex A re Notice of Subsequent Auction Results.pdf
Electronic document Stamp:

[STAMP bkecfStamp 1D=983460418 [Date=9/23/2024] [FileNumber=18797751-1

] [621c7af26b6e1722d66a9eal 8d1dbabfOb80630ee5040dd16£75b8c3c3f4b3b6e67
4607397d9d5cef214d8a863d0d68aee70705f0d19d682920872676080871a]]

Document description:Exhibit B

Original filename:C:\fakepath\VWE - Ex B re Notice of Subsequent Auction Results.pdf
Electronic document Stamp:

[STAMP bkecfStamp 1D=983460418 [Date=9/23/2024] [FileNumber=18797751-2

1 [82197b9ac25144235fd5974737b6ec977020556dcd96636be845155b0891d8ddf7f
b09196266ae5a4c20e40b81affle6c1dfb31990346bca31105b7ab9a39bc8]]

24-11575-MFW Notice will be electronically mailed to:

Karen C. Bifferato on behalf of Creditor Deere Credit, Inc.
kbifferato@connollygallagher.com

Ronald D. P. Bruckmann on behalf of Creditor Ardagh Glass Packaging
rbruckmann(@shumaker.com

Michael G. Busenkell on behalf of Interested Party ACE Cider I LLC
mbusenkell@gsbblaw.com
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	I. DEFINITIONS
	1.1 Certain Definitions
	1.2 Terms Defined Elsewhere in this Agreement
	1.3 Other Definitional and Interpretive Matters.
	(a) Unless otherwise expressly provided, for purposes of this Agreement, the following rules of interpretation will apply:
	(i) Calculation of Time Period.  When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period will be e...
	(ii) Contracts.  Reference to any Contract means such Contract as amended or modified and in effect from time to time in accordance with its terms.
	(iii) Dollars.  Any reference in this Agreement to Dollars or $ will mean U.S. dollars.
	(iv) Exhibits/Schedules.  All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein.  Any capitalized terms used in any Schedule or Exhibit but not other...
	(v) GAAP.  Terms used herein which are defined in GAAP are, unless specifically defined herein, used herein as defined in GAAP.
	(vi) Gender and Number.  Any reference in this Agreement to gender will include all genders, and words imparting the singular number only will include the plural and vice versa.
	(vii) Headings.  The division of this Agreement into Articles, Sections and other subdivisions and the insertion of headings are for convenience of reference only and will not affect or be utilized in construing or interpreting this Agreement.  All re...
	(viii) Herein.  The words such as “herein,” “hereinafter,” “hereof” and “hereunder” refer to this Agreement as a whole and not merely to a subdivision in which such words appear unless the context otherwise requires.
	(ix) Including.  The word “including” or any variation thereof means “including, without limitation” and will not be construed to limit any general statement that it follows to the specific or similar items or matters immediately following it.
	(x) Extent.  The word “extent” and the phrase “to the extent” mean the degree to which a subject or other thing extends, and does not simply mean “if.”
	(xi) Law.  Reference to any Law means such Law as amended, modified, codified, replaced or re-enacted, in whole or in part, and in effect from time to time, including any successor legislation thereto and any rules and regulations promulgated thereund...
	(xii) Covenants.  Whenever this Agreement requires a subsidiary of Seller to take (or not take) any action, such requirement will be deemed to include an undertaking on the part of Seller to cause such subsidiary to take (or not take) such action.

	(b) The Parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or interpretation arises, this Agreement will be construed as jointly drafted by the Parties and no presum...


	II. PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES
	2.1 Purchase and Sale of Assets.
	(a) On the terms and subject to the conditions set forth in this Agreement, at the Closing, Purchaser will, or will cause one or more of its designees to, purchase, acquire and accept from Seller or Seller’s Affiliates, and Seller will, or will cause ...
	(b) The term “Purchased Assets” means all of the following properties, assets, and rights of Seller or its Affiliates existing as of the Closing:
	(i) all of the bulk wine inventory of Seller or its Affiliates listed on Schedule 2.1(b)(i) (whether in tank, barrel, or other storage vessel), which Schedule shall also indicate the address where such inventory is located as of July 31, 2024 (to the ...
	(ii) in each case solely to the extent such relate to Purchased Assets, all books, records, files, invoices, inventory records, product specifications, cost and pricing information, quality control records, including all data and other information sto...
	(iii) all rights, claims, causes of action (including causes of action under chapter 5 of the Bankruptcy Code) and credits to the extent relating exclusively to any Purchased Asset or Assumed Liability, including any such item arising under any guaran...


	2.2 Excluded Assets
	2.3 Assumption of Liabilities
	2.4 Excluded Liabilities
	2.5 Further Conveyances and Assumptions

	III. CONSIDERATION
	3.1 Consideration
	3.2 Purchase Price Deposit
	(a) Purchaser has deposited a sum of $200,000 (the “Deposit Amount”) into an escrow account maintained by Epiq Corporate Restructuring, LLC (“Escrow Agent”) pursuant to an escrow agreement (the “Escrow Agreement”), which will be held in such escrow ac...
	(b) The Escrow Holdback Amount shall be held in escrow subject to the terms and conditions set forth in an Escrow Agreement in a form approved and executed by the Parties.  Any amount of the Escrow Holdback Amount remaining following the determination...

	3.3 Calculation of Post-Closing Inventory Adjustment
	(a) After the Closing, if Purchaser does not agree with the Closing Inventory provided by Seller, Purchaser shall deliver to Seller a notice of its disapproval (the “Disapproval Notice”) within five (5) Business Days after the Closing Date along with ...
	(b) Following receipt of the Actual Closing Date Inventory, Seller shall be permitted to review the Actual Closing Date Inventory and the working papers relating to the Actual Closing Date Inventory and, within ten (10) Business Days after the date of...
	(c) In the event any objections raised in the Notice of Disagreement are not resolved by the Parties within five (5) Business Days after Purchaser’s receipt of a Notice of Disagreement, then Purchaser and Seller shall submit in writing such unresolved...
	(d) In the event the number of gallons of bulk wine in the Actual Closing Date Inventory is determined or deemed to be less than the number of gallons of bulk wine in the Closing Inventory, the aggregate value of such difference (calculated at $0.55 p...
	(e) Any term or provision hereof to the contrary notwithstanding, at all times following the Closing, each Party shall afford the other Party and such Party’s accountants and representatives, and, if applicable, the Accounting Firm, reasonable access ...


	IV. CLOSING AND TERMINATION
	4.1 Closing Date
	4.2 Deliveries by Seller
	(a) At the Closing, Seller shall deliver (subject to the physical delivery provisions of Section 8.10) the Purchased Assets to Purchaser.
	(b) At Closing, Seller shall deliver the Sale Order.
	(c) At the Closing, Seller shall also deliver or cause to be delivered to Purchaser any and all other such documents necessary to consummate this Agreement and the Transactions contemplated herein, including but not limited to the following(it being u...
	(i) a Bill of Sale and Assignment and Assumption Agreement in the form attached hereto as Exhibit B, duly executed by Seller or its applicable Affiliates; and
	(ii) the officer’s certificate required to be delivered pursuant to Sections 9.1(a) and 9.1(b).


	4.3 Deliveries by Purchaser
	(a) Cash Amount; and
	(b) the Bill of Sale and Assignment and Assumption Agreement, duly executed by Purchaser.

	4.4 Termination of Agreement
	(a) by Purchaser or Seller, if the Closing has not occurred by 5:00 p.m. Pacific time on November 25, 2024 (the “Termination Date”), which date may be extended pursuant to Sections 4.4(c) and (d); provided, however, that if the Closing has not occurre...
	(b) by mutual written consent of Seller and Purchaser;
	(c) by Purchaser, if Seller breaches any representation or warranty or any covenant or agreement contained in this Agreement, such breach would result in a failure of a condition set forth in Sections 9.1 or 9.3 and such breach has not been cured with...
	(d) by Seller, if Purchaser breaches any representation or warranty or any covenant or agreement contained in this Agreement, such breach would result in a failure of a condition set forth in Section 9.2 or Section 9.3 and such breach has not been cur...
	(e) by Seller, if all of the conditions set forth in Section 9.1 and Section 9.3 have been satisfied or waived by the applicable Party (in each case, other than those conditions that by their nature are first satisfied at the Closing), Seller has give...
	(f) by Seller or Purchaser, if there is in effect a final non-appealable Order of a Governmental Body of competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the Transactions; it being agreed that the Parties will...
	(g) automatically, upon the consummation of an Alternative Transaction.

	4.5 Procedure Upon Termination
	4.6 Effect of Termination.  In the event that this Agreement is terminated as provided herein, then each of the Parties will be relieved of its duties and obligations arising under this Agreement after the date of such termination and there will be no...

	V. REPRESENTATIONS AND WARRANTIES OF SELLER
	5.1 Organization and Good Standing
	5.2 Authorization of Agreement
	5.3 Governmental Consents
	5.4 Title to Purchased Assets
	5.5 SEC Documents
	5.6 Litigation
	5.7 Financial Advisors
	5.8 No Other Representations or Warranties; Schedules

	VI. REPRESENTATIONS AND WARRANTIES OF PURCHASER
	6.1 Organization and Good Standing
	6.2 Authorization of Agreement
	6.3 Consents and Approvals; No Violations.
	(a) The execution, delivery and performance of this Agreement by Purchaser and the consummation Purchaser of the Transactions do not and will not (i) conflict with or violate the certificate of incorporation or bylaws (or similar organizational docume...
	(b) The execution, delivery and performance of this Agreement by Purchaser and the consummation by Purchaser of the Transactions do not and will not require any consent, approval, authorization or permit of, action by, filing with or notification to, ...

	6.4 Financial Capability
	6.5 Condition of the Purchased Assets
	6.6 Exclusivity of Representations and Warranties

	VII. BANKRUPTCY COURT MATTERS
	7.1 Submission for Bankruptcy Court Approval
	7.2 Bankruptcy Process.
	(a) Seller and Purchaser acknowledge and agree that this Agreement, the sale of the Purchased Assets and the Transactions are subject to higher or otherwise better bids (in accordance with the Bidding Procedures Order) and Bankruptcy Court approval (e...
	(b) Purchaser agrees to be bound by and accept the terms and conditions of the Bidding Procedures Order as entered by the Bankruptcy Court.
	(c) Purchaser and Seller agree to use commercially reasonable efforts to cause the Bankruptcy Court to enter the Sale Order in substantially in the form attached hereto as Exhibit A with such changes or modifications as may be requested by Purchaser o...
	(d) Seller covenants and agrees that if the Sale Order is entered, the terms of any plan submitted by Seller to the Bankruptcy Court for confirmation will not conflict with, supersede, abrogate, nullify, modify or restrict the terms of this Agreement ...
	(e) If the Sale Order or any other Orders of the Bankruptcy Court relating to this Agreement are appealed or petition for certiorari or motion for rehearing or reargument is filed with respect thereto, Seller agrees to take all action as may be commer...
	(f) For the avoidance of doubt, nothing in this Agreement will restrict Seller or its Affiliates from selling, disposing of or otherwise transferring any Excluded Assets or from settling, delegating or otherwise transferring any Excluded Liabilities, ...

	7.3 Back-Up Bidder.  Subject to Section 4.4, Seller and Purchaser agree that, in the event that Purchaser is not the winning bidder at the Auction and in accordance with the Bidding Procedures Order, if and only if (a) Purchaser submits the second hig...

	VIII. COVENANTS
	8.1 Access to Information
	8.2 Actions Pending the Closing
	8.3 Consents
	8.4 Reasonable Best Efforts; Consents to Assignment.
	(a) Upon the terms and subject to the conditions of this Agreement, each of the Parties will use its commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable ...
	(b) Each Party will promptly inform the others of any communication from any Governmental Body (other than the Bankruptcy Court or the Office of the United States Trustee) regarding any of the Transactions and promptly provide the others with copies o...

	8.5 Publicity
	8.6 Confidentiality
	8.7 Possession of Inventory
	8.8 Bulk Transfer Laws

	IX. CONDITIONS TO CLOSING
	9.1 Conditions Precedent to Obligations of Purchaser
	(a) each of the representations and warranties of Seller contained in this Agreement (disregarding all “materiality” or “Material Adverse Effect” qualifications set forth therein) shall be true and correct as of the Closing, as if made on the Closing ...
	(b) Seller shall have performed and complied in all material respects with all obligations and agreements required in this Agreement to be performed or complied with by them prior to or on the Closing Date, and Purchaser shall have received a certific...
	(c) Seller shall have delivered, or caused to be delivered, to Purchaser all of the items set forth in Section 4.2; and
	(d) The Sale Order shall have been entered and it shall expressly provide that the transfer of the Purchased Assets to the Purchaser at Closing shall be free and clear of all Liens (other than Permitted Exceptions).

	9.2 Conditions Precedent to Obligations of Seller
	(a) each of the representations and warranties of Purchaser contained in this Agreement (disregarding all “materiality” or “material adverse effect” qualifications set forth therein) shall be true and correct as of the Closing, as if made on the Closi...
	(b) Purchaser shall have performed and complied in all material respects with all obligations and agreements required in this Agreement to be performed or complied with by Purchaser prior to or on the Closing Date, and Seller shall have received a cer...
	(c) Purchaser shall have delivered to Seller all of the items set forth in Section 4.3.

	9.3 Conditions Precedent to Obligations of Purchaser and Seller
	(a) there shall not be in effect any Order by a Governmental Body restraining, enjoining or otherwise prohibiting the consummation of the Transactions; and
	(b) the Bankruptcy Court shall have entered the Sale Order and the Sale Order shall not be subject to a stay or have been vacated or revoked.

	9.4 Frustration of Closing Conditions

	X. TAXES
	10.1 Transfer Taxes
	10.2 Cooperation and Audits

	XI. GENERAL GOVERNING PROVISIONS
	11.1 No Survival of Representations and Warranties
	11.2 Expenses
	11.3 Injunctive Relief.
	(a) The Parties agree that irreparable damages would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached, and that damages at law may be an inadequate re...
	(b) The Parties hereby agree not to raise any objections to the availability of the equitable remedy of specific performance to prevent or restrain breaches of this Agreement by Purchaser or Seller, as applicable, and to specifically enforce the terms...

	11.4 Submission to Jurisdiction; Consent to Service of Process.
	(a) Without limiting any Party’s right to appeal any Order of the Bankruptcy Court, (i) the Bankruptcy Court will retain exclusive jurisdiction to enforce the terms of this Agreement and to decide any claims or disputes which may arise or result from,...
	(b) Each of the Parties hereby consents to process being served by any other Party in any Action by delivery of a copy thereof in accordance with the provisions of Section 11.8; provided, however, that such service will not be effective until the actu...

	11.5 Waiver of Right to Trial by Jury
	11.6 Entire Agreement; Amendments and Waivers
	11.10 Assignment
	11.11 Non-Recourse
	11.12 Counterparts
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