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EXPLANATORY NOTE
This Amendment No. 1 on Form 10-K/A (this “Amendment”) is being filed by Sovos Brands, Inc. (the “Company”) to amend its Annual
Report on Form 10-K for the fiscal year ended December 25, 2021, initially filed on March 15, 2022 (the “Annual Report”), solely to add
Exhibit 4.3 - “Description of Securities.” as a document filed as an exhibit to the Form 10-K (the “Exhibit”). The link to the Exhibit was
inadvertently omitted from the Annual Report due to an administrative error.
As contemplated by Item 601(b)(4)(vi) of Regulation S-K and Instruction 1 to such Item 601(b)(4)(vi), Exhibit 4.3 provides the
information required by Item 202(a) through (d) and (f) of Regulation S-K with respect to the shares of common stock, par value $0.001 per
share (the “Common Stock”), of the Company. The Common Stock is the only class of securities of the Company registered under Section 12
of the Securities Exchange Act of 1934, as amended.
Except for the matter described above, this Amendment does not update or otherwise amend the Annual Report as previously filed. This
Amendment does not update the Annual Report for changes in events, estimates or other developments subsequent to the date of the original
filing of the Annual Report on March 15, 2022.
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EXHIBIT INDEX
Exhibit
No.

Document

3.1

Amended and Restated Certificate of Incorporation of Sovos Brands, Inc. (incorporated by reference to
Exhibit 3.1 to the Current Report on Form 8-K filed on September 27, 2021).

3.2

Amended and Restated Bylaws of Sovos Brands, Inc. (incorporated by reference to Exhibit 3.2 to the
Current Report on Form 8-K filed on September 27, 2021).

4.1

Form of Certificate of Common Stock of Sovos Brands, Inc. (incorporated by reference to Exhibit 4.1 to
the Company’s Form S-1 filed on August 27, 2021).

4.2

Registration Rights Agreement dated as of September 23, 2021, by and among Sovos Brands, Inc. and the
other parties thereto (incorporated by reference to Exhibit 4.2 to the Company’s Form 10-Q filed on
November 9, 2021).

*4.3

Description of Securities.

10.1

First Lien Credit Agreement, dated as of June 8, 2021, by and among Sovos Brands Intermediate, Inc.,
Sovos Brands Holdings, Inc., the financial institutions party thereto and Credit Suisse AG, Cayman
Islands Branch, as Administrative Agent (incorporated by reference to Exhibit 10.1 to the Company’s
Form S-1 filed on August 27, 2021).

10.2

Second Lien Credit Agreement, dated as of June 8, 2021, by and among Sovos Brands Intermediate, Inc.,
Sovos Brands Holdings, Inc., the financial institutions party thereto and Owl Rock Capital Corporation, as
Administrative Agent (incorporated by reference to Exhibit 10.2 to the Company’s Form S-1 filed on
August 27, 2021).

†10.3

Employment Agreement, dated as of January 14, 2017, between Grand Prix Intermediate, Inc. and Todd
R. Lachman (incorporated by reference to Exhibit 10.3 to the Company’s Form S-1 filed on August 27,
2021).

†10.4

Amendment to the Employment Agreement, dated as of September 1, 2021, between Sovos Brands
Intermediate, Inc. and Todd R. Lachman (incorporated by reference to Exhibit 10.4 to the Company’s
Form S-1/A filed on September 9, 2021).

†10.5

Sovos Brands Richard Greenberg Employment Term Sheet (incorporated by reference to Exhibit 10.5 to
the Company’s Form S-1 filed on August 27, 2021).

**†10.6

Retention Agreement dated January 14, 2022 between Sovos Brands Intermediate, Inc. and Richard
Greenberg.

†10.7

Sovos Brands Limited Partnership 2017 Equity Incentive Plan (incorporated by reference to Exhibit 10.6
to the Company’s Form S-1 filed on August 27, 2021).

†10.8

Amendment No. 1 to Sovos Brands Limited Partnership 2017 Equity Incentive Plan, dated as of February
10, 2021 (incorporated by reference to Exhibit 10.7 to the Company’s Form S-1 filed on August 27,
2021).

†10.9

Sovos Brands, Inc. 2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.8 to the
Company’s Form S-1/A filed on September 9, 2021).

†10.10

Sovos Brands, Inc. 2021 Annual Cash Incentive Plan (incorporated by reference to Exhibit 10.9 to the
Company’s Form S-1 filed on August 27, 2021).
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†10.11

Sovos Brands, Inc. Annual Cash Incentive Plan (incorporated by reference to Exhibit 10.10 to the
Company’s Form S-1 filed on August 27, 2021).

†10.12

Incentive Unit Grant Agreement, dated as of June 7, 2017, between Sovos Brands Limited Partnership and
Todd R. Lachman (incorporated by reference to Exhibit 10.11 to the Company’s Form S-1 filed on August
27, 2021).

†10.13

Incentive Unit Grant Agreement, dated as of August 29, 2017, between Sovos Brands Limited Partnership
and Todd R. Lachman (incorporated by reference to Exhibit 10.12 to the Company’s Form S-1 filed on
August 27, 2021).

†10.14

Incentive Unit Grant Agreement, dated as of May 1, 2019 between Sovos Brands Limited Partnership and
Todd R. Lachman (incorporated by reference to Exhibit 10.13 to the Company’s Form S-1 filed on August
27, 2021).

†10.15

Incentive Unit Grant Agreement, dated as of June 26, 2017 between Sovos Brands Limited Partnership
and Richard Greenberg (incorporated by reference to Exhibit 10.14 to the Company’s Form S-1/A filed on
September 9, 2021).

†10.16

Incentive Unit Grant Agreement, dated as of August 23, 2017 between Sovos Brands Limited Partnership
and Richard Greenberg (incorporated by reference to Exhibit 10.15 to the Company’s Form S-1/A filed on
September 9, 2021).

†10.17

Incentive Unit Grant Agreement, dated as of May 1, 2019 between Sovos Brands Limited Partnership and
Richard Greenberg (incorporated by reference to Exhibit 10.16 to the Company’s Form S-1/A filed on
September 9, 2021).

†10.18

Incentive Unit Grant Agreement, dated as of November 14, 2019 between Sovos Brands Limited
Partnership and Chris Hall (incorporated by reference to Exhibit 10.17 to the Company’s Form S-1/A filed
on September 9, 2021).

†10.19

Form of Amendment to the Incentive Unit Grant Agreement between Sovos Brands Limited Partnership
and certain of its officers and directors (incorporated by reference to Exhibit 10.18 to the Company’s
Form S-1/A filed on September 9, 2021).

†10.20

Form of Restricted Stock Agreement between Sovos Brands, Inc. and certain of its officers and directors
(incorporated by reference to Exhibit 10.19 to the Company’s Form S-1/A filed on September 9, 2021).

†10.21

Restricted Stock Agreement, dated as of September 22, 2021 among Sovos Brands, Inc., Sovos Brands
Limited Partnership, Todd R. Lachman, and Christine R. Lachman and The St. Louis Trust Company, as
trustees of the Todd Lachman 2021 Family Trust (incorporated by reference to Exhibit 10.20 to the
Company’s Form 10-Q filed on November 9, 2021).

†10.22

Restricted Stock Agreement, dated as of September 22, 2021 among Sovos Brands, Inc., Sovos Brands
Limited Partnership and Richard P. Greenberg (incorporated by reference to Exhibit 10.21 to the
Company’s Form 10-Q filed on November 9, 2021).

†10.23

Restricted Stock Agreement, dated as of September 22, 2021 among Sovos Brands, Inc., Sovos Brands
Limited Partnership and Christopher W. Hall (incorporated by reference to Exhibit 10.22 to the
Company’s Form 10-Q filed on November 9, 2021).

†10.24

Restricted Stock Agreement, dated as of September 22, 2021 among Sovos Brands, Inc., Sovos Brands
Limited Partnership and William R. Johnson (incorporated by reference to Exhibit 10.23 to the
Company’s Form 10-Q filed on November 9, 2021).
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†10.25

Restricted Stock Agreement, dated as of September 22, 2021 among Sovos Brands, Inc., Sovos Brands
Limited Partnership and Daniel L. Poland (incorporated by reference to Exhibit 10.24 to the Company’s
Form 10-Q filed on November 9, 2021).

†10.26

Form of Notice of Modification of Vesting Terms of Restricted Stock Agreement among Sovos Brands,
Inc., Sovos Brands Limited Partnership and certain of its officers and directors(incorporated by reference
to Exhibit 10.25 to the Company’s Form 10-Q filed on November 9, 2021).

†10.27

Notice of Modification of Vesting Terms of Restricted Stock Agreement, dated as of September 22, 2021,
among Sovos Brands, Inc., Sovos Brands Limited Partnership, Todd R. Lachman, and Christine R.
Lachman and The St. Louis Trust Company, as trustees of the Todd Lachman 2021 Family Trust
(incorporated by reference to Exhibit 10.26 to the Company’s Form 10-Q filed on November 9, 2021).

†10.28

Notice of Modification of Vesting Terms of Restricted Stock Agreement, dated as of September 22, 2021,
among Sovos Brands, Inc., Sovos Brands Limited Partnership and Richard P. Greenberg (incorporated by
reference to Exhibit 10.27 to the Company’s Form 10-Q filed on November 9, 2021).

†10.29

Notice of Modification of Vesting Terms of Restricted Stock Agreement, dated as of September 22, 2021,
among Sovos Brands, Inc., Sovos Brands Limited Partnership and Christopher W. Hall (incorporated by
reference to Exhibit 10.28 to the Company’s Form 10-Q filed on November 9, 2021).

†10.30

Notice of Modification of Vesting Terms of Restricted Stock Agreement, dated as of September 22, 2021,
among Sovos Brands, Inc., Sovos Brands Limited Partnership and William R. Johnson (incorporated by
reference to Exhibit 10.29 to the Company’s Form 10-Q filed on November 9, 2021).

†10.31

Form of Sovos Brands, Inc. 2021 Equity Incentive Plan Performance-Based Restricted Stock Unit Award
Agreement (incorporated by reference to Exhibit 10.30 to the Company’s Form 10-Q filed on November
9, 2021).

**†10.32

Form of Sovos Brands, Inc. 2021 Equity Incentive Plan Restricted Stock Unit Award Agreement.

†10.33

Form of Sovos Brands, Inc. 2021 Equity Incentive Plan Performance-Based Restricted Stock Unit Award
Agreement (IPO Grants) (incorporated by reference to Exhibit 10.22 to the Company’s Form S-1/A filed
on September 9, 2021).

†10.34

Form of Sovos Brands, Inc. 2021 Equity Incentive Plan Restricted Stock Unit Award Agreement (IPO
Grants) (incorporated by reference to Exhibit 10.23 to the Company’s Form S-1/A filed on September 9,
2021).

†10.35

Form of Executive Officer and Director Indemnification Agreement for Sovos Brands, Inc. (incorporated
by reference to Exhibit 10.22 to the Company’s Form S-1 filed on August 27, 2021).

**†10.36

Letter Agreement dated March 14, 2022 between Sovos Brands Intermediate, Inc. and Kirk Jensen.

21.1

List of subsidiaries (incorporated by reference to Exhibit 21.1 to the Company’s Form S-1 filed on August
27, 2021).

**23.1

Consent of Deloitte & Touche LLP.

*31.1

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities
Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the Sarbanes Oxley Act of
2002.

*31.2

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities
Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the Sarbanes Oxley Act of
2002.

**32.1

Certification of Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act.
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101.INS

XBRL Instance Document

101.SCH

XBRL Taxonomy Extension Schema Document

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

XBRL Taxonomy Extension Label Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

104

Cover Page Interactive Data File (embedded within the Inline XBRL document and contained in Exhibit
101).
* Filed herewith.
** Previously filed or furnished with our Annual Report on Form 10-K filed on March 15, 2022.
† Management contract or compensatory plan or arrangement.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
Sovos Brands, Inc.

Date: March 21, 2022

By:
Name:
Title:
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/s/ Christopher W. Hall
Christopher W. Hall
Chief Financial Officer

Exhibit 4.3
DESCRIPTION OF REGISTRANT’S SECURITIES REGISTERED PURSUANT TO
SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934
The following is a brief description of the common stock, par value $0.001 per share (the
“common stock”) of Sovos Brands, Inc. (the “Company”) which is the only security of the
Company registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”).
The following description does not purport to be complete and is qualified in its entirety by
reference to the Company’s certificate of incorporation, the Company’s bylaws and the General
Corporation Law of the State of Delaware (the “DGCL”).
General
Our authorized capital stock consists of 500,000,000 shares of common stock, par value
$0.001 per share and 10,000,000 shares of preferred stock, par value $0.001 per share. Shares of
preferred stock have not been issued. Unless our board of directors (our “Board”) determines
otherwise, we will issue all shares of our capital stock in uncertificated form.
Common Stock
Holders of our common stock are entitled to the rights set forth below.
Voting Rights
Directors will be elected by a plurality of the votes entitled to be cast except as set forth
below with respect to directors to be elected by the holders of common stock. A director who fails
to achieve a majority of votes cast in an uncontested election will be required to offer to resign
from the Board, and the remaining directors will determine whether to accept the resignation.
Vacancies created by resignations or otherwise may be filled by vote of the remaining directors.
Our stockholders do not have cumulative voting rights. Except as otherwise provided in our
certificate of incorporation or as required by law, all matters to be voted on by our stockholders
other than matters relating to the election and removal of directors must be approved by a majority
of the shares present in person or by proxy at the meeting and entitled to vote on the subject matter
or to the extent permitted by a written resolution, the stockholders representing the number of
affirmative votes required for such matter at a meeting.
Dividend Rights
Holders of common stock share equally in any dividend declared by our Board, subject to
the rights of the holders of any outstanding preferred stock.
Liquidation Rights
In the event of any voluntary or involuntary liquidation, dissolution, distribution of assets
or winding up of our affairs, holders of our common stock would be entitled to share ratably in our
assets that are legally available for distribution to stockholders after payment of liabilities. If we
have any preferred stock outstanding at such time, holders of the preferred stock may be
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entitled to distribution and/or liquidation preferences. In either such case, we must pay the
applicable distribution to the holders of our preferred stock before we may pay distributions to the
holders of our common stock. All holders of our common stock are entitled to share equally on a
share-for-share basis in any assets available for distribution to common stockholders upon our
liquidation, dissolution or winding up.
Other Rights and Preferences
Our stockholders have no preemptive, conversion or exchange rights or other rights to
subscribe for additional shares. Our common stock has no sinking fund or redemption provisions.
All outstanding shares of our common stock are validly issued, fully paid and non-assessable.
Preferred Stock
No shares of preferred stock have been issued. Our Board is authorized to provide for the
issuance of preferred stock in one or more series and to fix the preferences, powers and relative,
participating, optional or other special rights and qualifications, limitations or restrictions thereof,
including the dividend rate, conversion rights, voting rights, redemption rights and liquidation
preference and to fix the number of shares to be included in any such series without any further
vote or action by our stockholders. Any preferred stock so issued may rank senior to our common
stock with respect to the payment of dividends or amounts upon liquidation, dissolution or winding
up, or both. In addition, any such shares of preferred stock may have class or series voting rights.
The issuance of preferred stock may have the effect of delaying, deferring or preventing a change
in control of our company without further action by the stockholders and may adversely affect the
voting and other rights of the holders of our common stock. Our Board has not authorized the
issuance of any shares of preferred stock and we have no agreements or plans for the issuance of
any shares of preferred stock.
Anti-takeover Provisions
Our certificate of incorporation and bylaws contain provisions that delay, defer or
discourage transactions involving an actual or potential change in control of us or change in our
management. We expect that these provisions, which are summarized below, will discourage
coercive takeover practices or inadequate takeover bids. These provisions are designed to
encourage persons seeking to acquire control of us to first negotiate with our Board, which we
believe may result in an improvement of the terms of any such acquisition in favor of our
stockholders. However, they also give our Board the power to discourage transactions that some
stockholders may favor, including transactions in which stockholders might otherwise receive a
premium for their shares or transactions that our stockholders might otherwise deem to be in their
best interests. Accordingly, these provisions could adversely affect the price of our common stock.
Special Meetings of Stockholders
Our certificate of incorporation and bylaws provide that special meetings of the
stockholders may be called only upon the request of a majority of our Board, our Chair or upon
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the request of the Chief Executive Officer. Our bylaws prohibit the conduct of any business at a
special meeting other than as specified in the notice for such meeting. These provisions may have
the effect of deferring, delaying or discouraging hostile takeovers or changes in control or
management of our company.
Advance Notice of Nominations and Other Business
Our bylaws establish advance notice procedures with respect to stockholder proposals and
the nomination of candidates for election as directors, other than nominations made by or at the
direction of our Board or a committee of our Board. In order for any matter to be “properly
brought” before a meeting, a stockholder will have to comply with the advance notice
requirements of directors, which may be filled only by a vote of a majority of directors then in
office, even though less than a quorum, and not by the stockholders. Our bylaws allow the
presiding officer at a meeting of the stockholders to adopt rules and regulations for the conduct of
meetings, which may have the effect of precluding the conduct of certain business at a meeting if
the rules and regulations are not followed. These provisions may also defer, delay or discourage a
potential acquiror from conducting a solicitation of proxies to elect the acquiror’s own slate of
directors or otherwise attempting to obtain control of our company.
Classified Board of Directors and Related Provisions
Our certificate of incorporation provides that our Board be divided into three classes, with
one class being elected at each annual meeting of stockholders with termination staggered
according to class. Beginning at the first annual meeting of stockholders following the earlier of (i)
the fifth anniversary of the Company’s registered underwritten initial public offering and (ii) a
fiscal year end at which Advent International Corporation (our “Sponsor”) and its affiliates hold
less than 50% of the voting power of our common stock necessary to elect our directors (the
“Sunset”), the directors whose terms expire at such annual meeting and any subsequent annual
meeting will be elected to hold office for a one-year term expiring at the next annual meeting of
stockholders and until such director’s successor shall have been elected and qualified. The Board
will be fully declassified following the third annual meeting after the Sunset with all directors
standing for election for one-year terms. This initial classified board provision will prevent a third
party who acquires control of a majority of our outstanding voting stock from obtaining control of
our Board until at least the second annual stockholders meeting following the date the acquiror
obtains the controlling interest.
The number of directors constituting our Board is determined from time to time by our
Board. Our certificate of incorporation also provides that, subject to any rights of any preferred
stock then outstanding, any director may be removed from office at any time but only for cause so
long as the Board is classified and only by the affirmative vote of the holders of a majority of the
voting power of the shares entitled to vote for the election of directors, considered for this purpose
as one class. In addition, our certificate of incorporation provides that any vacancy on the Board,
including a vacancy that results from an increase in the number of directors, may be filled only by
a majority of the directors then in office or by an affirmative vote of the sole remaining director.
This provision, in conjunction with the provisions of our certificate of
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incorporation authorizing our Board to fill vacancies on the board of directors, prevents
stockholders from removing incumbent directors without cause and filling the resulting vacancies
with their own nominees.
Stockholder Action by Written Consent
Our certificate of incorporation provides that, from and after the time that our Sponsor and
its affiliates collectively own less than 50% of our then outstanding common stock, subject to the
rights of any holders of preferred stock to act by written consent instead of a meeting, stockholder
action may be taken only at an annual meeting or special meeting of stockholders and may not be
taken by written consent instead of a meeting. Failure to satisfy any of the requirements for a
stockholder meeting could delay, prevent or invalidate stockholder action.
Section 203 of the DGCL
Our certificate of incorporation provides that the provisions of Section 203 of the DGCL,
which relate to business combinations with interested stockholders, do not apply to us. Section 203
of the DGCL prohibits a publicly held Delaware corporation from engaging in a business
combination transaction with an interested stockholder (a stockholder who owns more than 15% of
our common stock) for a period of three years after the interested stockholder became such unless
the transaction fits within an applicable exemption, such as Board approval of the business
combination or the transaction that resulted in such stockholder becoming an interested
stockholder. These provisions will apply even if the business combination could be considered
beneficial by some stockholders. Our certificate of incorporation contains provisions that have the
same effect as Section 203 of the DGCL, but such provisions do not apply to our Sponsor and its
affiliates. Although we have elected to opt out of the statute’s provisions, we could elect to be
subject to Section 203 in the future.
Amendment to Bylaws and Certificate of Incorporation
Any amendment to our certificate of incorporation must first be approved by a majority of
our Board and if required by law, thereafter be approved by a majority of the outstanding shares
entitled to vote on the amendment. Our bylaws may be amended by (i) the affirmative vote of a
majority of the directors then in office, subject to any limitations set forth in the bylaws, without
further stockholder action or (ii) the affirmative vote of at least a majority of the outstanding shares
entitled to vote on the amendment, without further action by our Board.
Exclusive Forum
Our certificate of incorporation provides that, unless we consent in writing to an alternative
forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law,
be the sole and exclusive forum for any (i) derivative action or proceeding brought on our behalf,
(ii) action asserting a claim of breach of a fiduciary duty or other wrongdoing by any current or
former director, officer, employee, agent or stockholder to us or our stockholders, (iii) action
asserting a claim arising pursuant to any provision of the DGCL, our certificate of incorporation or
our bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of
Delaware, or (iv) action asserting a claim governed by the
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internal affairs doctrine of the law of the State of Delaware. For the avoidance of doubt, our
certificate of incorporation also provides that the foregoing exclusive forum provision does not
apply to actions brought to enforce any liability or duty created by the Securities Act of 1933, as
amended (the “Securities Act”) or Exchange Act, or any other claim or cause of action for which
the federal courts have exclusive jurisdiction. Our certificate of incorporation also provides that,
unless we consent in writing to an alternative forum, the federal district courts of the United States
of America shall be the sole and exclusive forum for the resolution of any action asserting a claim
arising under the Securities Act or the rules and regulations promulgated thereunder. Pursuant to
the Exchange Act, claims arising thereunder must be brought in federal district courts of the United
States of America. To the fullest extent permitted by law, any person or entity purchasing or
otherwise acquiring or holding any interest in any shares of our capital stock shall be deemed to
have notice of and consented to the forum provision in our certificate of incorporation. In any case,
stockholders will not be deemed to have waived our compliance with the federal securities laws
and the rules and regulations thereunder. The enforceability of similar choice of forum provisions
in other companies’ certificates of incorporation has been challenged in legal proceedings, and it is
possible that a court could find these types of provisions to be inapplicable or unenforceable. Our
certificate of incorporation also provides that any person or entity purchasing or otherwise
acquiring any interest in shares of our capital stock will be deemed to have notice of and consented
to this choice of forum provision. These exclusive forum provisions may have the effect of
discouraging lawsuits against our directors and officers.
Corporate Opportunities
Our certificate of incorporation provides that neither our Sponsor nor a director affiliated
with a Sponsor has any obligation to offer us an opportunity to participate in business opportunities
presented to such Sponsor even if the opportunity is one that we might reasonably have pursued
(and therefore may be free to compete with us in the same business or similar businesses), and that,
to the extent permitted by law, no Sponsor will be liable to us or our stockholders for breach of any
duty by reason of any such activities.

Exhibit 31.1
CERTIFICATION
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
OF THE U.S. SECURITIES EXCHANGE ACT OF 1934
AS ADOPTED PURSUANT TO
Section 302 of the Sarbanes-Oxley Act of 2002
I, Todd R. Lachman, certify that:
1.

I have reviewed this Amendment to the Annual Report on Form 10-K (this “Amendment”) of Sovos Brands, Inc. (the
“registrant”);

2.

Based on my knowledge, this Amendment does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this Amendment;

3.

[omitted];

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
a)

b)
c)
d)

5.

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this
Amendment is being prepared;
[omitted];
evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this Amendment our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this Amendment based on such evaluation; and
disclosed in this Amendment any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a)
b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and
any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: March 21, 2022

By:
Name:
Title:

/s/ Todd R. Lachman
Todd R. Lachman
Chief Executive Officer, President and Director
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
OF THE U.S. SECURITIES EXCHANGE ACT OF 1934
AS ADOPTED PURSUANT TO
Section 302 of the Sarbanes-Oxley Act of 2002
I, Christopher W. Hall, certify that:
1.

I have reviewed this Amendment to the Annual Report on Form 10-K (this “Amendment”) of Sovos Brands, Inc. (the
“registrant”);

2.

Based on my knowledge, this Amendment does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this Amendment;

3.

[omitted];

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
a)

b)
c)
d)

5.

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this
Amendment is being prepared;
[omitted];
evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this Amendment our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this Amendment based on such evaluation; and
disclosed in this Amendment any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a)
b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and
any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: March 21, 2022

By:
/s/ Christopher W. Hall
Name: Christopher W. Hall
Title: Chief Financial Officer
(Principal Financial Officer)

