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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangement of Certain Officers.

Second Amended and Restated Employment Agreements
On April 1, 2022, Vital Farms, Inc. (the “Company”) entered into a Second Amended and Restated Employment Agreement with each of Russell DiezCanseco, the Company’s Chief Executive Officer, and Jason Dale, the Company’s Chief Operating Officer (each an “Employment Agreement” and
collectively, the “Employment Agreements”). Each of the Employment Agreements fully amends and restates the respective Amended and Restated
Employment Agreement with Mr. Diez-Canseco and Mr. Dale, each dated July 9, 2020.
Pursuant to the Employment Agreements, each officer is entitled to an annual base salary ($625,000 with respect to Mr. Diez-Canseco; $400,000 with
respect to Mr. Dale). Each officer is eligible to receive an annual bonus payment based on performance objectives determined by the Company’s Board
of Directors (the “Board”), with a target bonus amount of 100% of base salary in the case of Mr. Diez-Canseco and 65% of base salary in the case of
Mr. Dale.
The officer must provide the Company with two weeks’ written notice of his resignation and, in the event of the Company’s termination of the officer’s
employment without cause, the Company must either provide two weeks’ written notice of termination or payment in lieu of two weeks’ notice. The
Company may terminate the officer immediately for cause and upon his death or disability. Regardless of the manner in which he is terminated, the
officer is entitled to receive amounts earned during his term of service, including salary, unreimbursed expenses incurred by him on our behalf and
accrued and unused vacation pay in accordance with our normal policies and practice.
Upon termination by the officer for good reason or termination by the Company without cause, in each case within the 12-month period following the
closing of a change in control (a “Change in Control Period”), the officer shall be eligible to receive (i) severance payments, in the form of salary
continuation, in an amount equal to 24 months of then-current base salary (in the case of Mr. Diez-Canseco) or 12 months of then-current base salary (in
the case of Mr. Dale); (ii) the amount of the officer’s target bonus under the Company’s annual bonus program; (iii) the pro rata portion of the officer’s
current target bonus, prorated to reflect the partial year of service; (iv) the prior fiscal year bonus based on actual performance, if unpaid at the time of
termination; (v) reimbursement of COBRA premiums for a period of up to 18 months (in the case of Mr. Diez-Canseco) or 12 months (in the case of
Mr. Dale); (vi) 100% acceleration of unvested equity awards (including those that vest upon performance criteria); and (vii) a three-month posttermination exercise period for any vested stock options granted on or after the effective date of the Employment Agreement.
Upon termination by the officer for good reason or termination by the Company without cause (other than during a Change in Control Period), the
officer shall be eligible to receive (i) severance payments, in the form of salary continuation, in an amount equal to 24 months of then-current base
salary (in the case of Mr. Diez-Canseco) or 18 months of then-current base salary (in the case of Mr. Dale); (ii) the prior fiscal year bonus based on
actual performance, if unpaid at the time of termination; (iii) reimbursement of COBRA premiums for a period of up to 18 months (in the case of
Mr. Diez-Canseco) or 12 months (in the case of Mr. Dale); and (iv) a three-month post-termination exercise period for any vested stock options granted
on or after the effective date of the Employment Agreement.
Upon the officer’s death or disability, the officer shall be eligible to receive (i) severance payments in the form of salary continuation, in an amount
equal to 24 months of then-current base salary (in the case of Mr. Diez-Canseco) or 18 months of then-current base salary (in the case of Mr. Dale); (ii)
the pro rata portion of the officer’s current bonus, prorated to reflect the partial year of service, based on actual performance; (iii) the prior fiscal year
bonus based on actual performance, if unpaid at the time of termination; (iv) reimbursement of COBRA premiums for a period of up to 18 months (in
the case of Mr. Diez-Canseco) or 12 months (in the case of Mr. Dale); (v) 100% acceleration of unvested equity awards (including those that vest upon
performance criteria); and (vi) a post-termination exercise period of 12 months (in the case of disability) or 18 months (in the case of death) for any
vested stock options granted on or after the effective date of the Employment Agreement.
The severance benefits described above are conditioned upon the officer’s compliance with his post-termination obligations under his Employment
Agreement and upon his execution, delivery and non-revocation of a release of claims in favor of the Company. The Employment Agreements also
contain intellectual property assignments and post-termination non-disclosure, non-solicitation, non-competition and non-disparagement obligations.
Cause, change in control, disability and good reason are defined in the Employment Agreements.

Each Employment Agreement will be filed as an exhibit to the Company’s Form 10-Q for the fiscal quarter ending March 27, 2022 and is incorporated
herein by reference. The foregoing summaries do not purport to be complete and are qualified in its entirety by reference to the full text of each
Employment Agreements.
Change in Control Severance Plan
On March 31, 2022, the Compensation Committee of the Board (the “Compensation Committee”) approved and adopted a Change in Control Severance
Plan (the “Change in Control Severance Plan”), effective as of March 31, 2022, covering certain of the Company’s executive officers, including Bo
Meissner, our Chief Financial Officer, and Peter Pappas, our Chief Sales Officer (the “Participants”). Russell Diez-Canseco, our Chief Executive
Officer, and Jason Dale, our Chief Operating Officer, will remain subject to the severance provisions set forth in their respective Employment
Agreements.
The Change in Control Severance Plan provides for benefits upon either a termination by the Company of the participant’s employment without cause or
a resignation by the participant for good reason (either, a “Covered Termination”). The benefits provided under the Change in Control Severance Plan
vary depending on whether the Participant is subject to a Covered Termination within the 12-month period following the closing of a change in control
(a “Severance Plan Change in Control Period”). Cause, change in control and good reason are defined in the Change in Control Severance Plan.
The Participants subject to a Covered Termination during a Severance Plan Change in Control Period will be eligible to receive (i) severance payments,
in the form of salary continuation, in an amount equal to (a) 12 months of the Participant’s then-current base salary, plus (b) the amount of such
Participant’s target bonus under the Company’s annual bonus program; (ii) the prior fiscal year bonus based on actual performance, if unpaid at the time
of termination; (iii) the pro rata portion of the Participant’s current target bonus, prorated to reflect the partial year of service; (iv) reimbursement of
COBRA premiums for a period of up to 12 months; (v) 100% acceleration of unvested equity awards (including those that vest upon satisfaction of
performance criteria); and (vi) a three-month post-termination exercise period for any vested stock options granted on or after the effective date of the
Change in Control Severance Plan.
The Participants subject to a Covered Termination other than during a Severance Plan Change in Control Period will be eligible to receive (i) severance
payments, in the form of salary continuation, in an amount equal to 12 months of his or her then-current base salary; (ii) the prior fiscal year bonus
based on actual performance, if unpaid at the time of termination; (iii) reimbursement of COBRA premiums for a period of up to 12 months; and (iv) a
three-month post-termination exercise period for any vested stock options granted on or after the effective date of the Change in Control Severance Plan.
Upon the Participants’ death or disability, such Participant shall be eligible to receive (i) the pro rata portion of such Participant’s current bonus, prorated
to reflect the partial year of service, based on actual performance; (ii) the prior fiscal year bonus based on actual performance, if unpaid at the time of
termination; (iii) 100% acceleration of unvested equity awards (including those that vest upon satisfaction of performance criteria); and (iv) a posttermination exercise period of 12 months (in the case of disability) or 18 months (in the case of death) for any vested stock options granted on or after
the effective date of the Change in Control Severance Plan.
The Change in Control Severance Plan, including a form of the participation agreement to be executed by each participant, will be filed as an exhibit to
the Company’s Form 10-Q for the fiscal quarter ending March 27, 2022 and is incorporated herein by reference. The foregoing summary does not
purport to be complete and is qualified in its entirety by reference to the full text of the Change in Control Severance Plan.
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