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Item 1.01. Entry into a Material Definitive Agreement
Merger Agreement

On January 10, 2008 , Rock-Tenn Company, a Geoagjgoration (“Rock-Tenn”), Carrier Merger Sub, Inc., a Delaware corponaimd
Rock-Tenn’s wholly-owned subsidiary, Southern CorgaCorp., a Delaware corporationgbuthern Container”), Steven Grossman as the
Stockholders’ Representative and the Stockholdetesdl therein (collectively, thtStockholders” ), and Steven Hill entered into an
Agreement and Plan of Merger (thdferger Agreement”). Rock-Tenn and Carrier Merger Sub, Inc. areextively referred to herein as the
“ Buyer .” Southern Container, the Stockholders and Stélitrare collectively referred to herein as th&éller” and the Stockholders and
Steven Hill are collectively referred to as th&éller Parties.”

The Merger Agreement provides that, upon the temassubject to the conditions set forth in the Merygreement, Carrier Merger Sub will
merge with and into Southern Container, wherebyti8ona Container will become a wholly-owned subsigdiaf Rock-Tenn (the “
Acquisition ), for a purchase price of approximately $993 millincluding the assumption of debt. The purchasee is subject to
adjustments to reflect, among other things, chaimg&suthern Container’s working capital. Subjecsatisfaction or waiver of all conditions
to closing, Rock-Tenn expects the Acquisition tmsel in late March 2008.

The Buyer and the Seller have made customary reptasons, warranties and covenants in the Merggedment, including, among others,
covenants by the Seller that, during the periodfgetonsummation of the Acquisition, it will (1)ratuct Southern Containsrbusiness in tt
ordinary course, consistent with past practice @)ahot engage in certain kinds of transactions ¢bald adversely impact Southern
Container’s business. In addition, the Seller algieed, among other things, not to do any of theviing with third parties relating to
alternative business combination transactions irimglSouthern Container: (1) solicit or initiatesdiissions, (2) enter into negotiations or
agreements, and (3) furnish any information.

The stockholders and Board of Directors of Soutl@&ntainer and the Board of Directors of Rock-Taawme approved the Merger
Agreement and the Acquisition. Consummation ofAhquisition is subject to certain conditions, intdilug (1) the expiration or termination
the applicable waiting period under the Hart-S&uattlino Antitrust Improvements Act of 1976, as amah{the “HSR Act "), (2) the absenc

of any of the following issued or commenced by segomental authority: any injunction or order pitating the closing of the Acquisition,
any proceeding to obtain such an injunction or podether equitable relief regarding the Acqudsitior any action or order which makes the
consummation of the Acquisition illegal, and (3@t customary closing conditions. In addition, Bheg/er’s obligation to close is subject to
other conditions, including the absence of any Maltédverse Effect (as defined in the Merger Agneat) with respect to Southern
Container.

Each of the Buyer, on the one hand, and the Se#ldies, on the other hand, also have agreed @&minidly the other party with respect to the
Acquisition, including, among others, for breacbesaccuracies of representations or warrantiesbaeaches of covenants. Certain
indemnification obligations of the Seller Parties Bmited to losses that, in the aggregate, ex&@dmillion and are less than $150 million.

The Merger Agreement contains certain terminatights for both the Buyer and the Seller, and furfirevides, among other things, that
upon termination of the Merger Agreement underaiertircumstances, the Buyer may be required talpayseller an aggregate termination
fee ranging from $10 million to $40 million.




The foregoing description of the Merger Agreemergualified by reference to the Merger Agreemethiictvis attached hereto as Exhibit 2.1
and incorporated herein by reference.

Commitment Letter

Consummation of the Acquisition is not conditioreadreceipt of financing by Rock-Tenn. In connectigth the Acquisition, on January 10,
2008, Rock-Tenn entered into a commitment lettex (tCommitment Letter ") with Wachovia Bank, National Association, Wackeov
Investment Holdings, LLC, Wachovia Capital MarkétsC, Bank of America, N.A., Banc of America Bridg&C, Banc of America
Securities LLC, SunTrust Bank and SunTrust Robirtdamphrey, Inc. (collectively, thel!ending Parties”), pursuant to which the Lending
Parties have committed to provide five-year sesémured credit facilities in an aggregate princgabunt of $1.0 billion, consisting of a
$450.0 million revolving credit facility and a $580million term loan facility. The borrowings undie new credit facilities will be used,
together with the proceeds from either a notesioffieof up to an aggregate principal amount of $@0fillion of notes or the bridge facility
described below, to finance the Acquisition, toagputstanding indebtedness and refinance Rock-3emxisting credit facilities and to pay
for fees and expenses incurred in connection WighAcquisition and related transactions. The rangleredit facility will be used to finance
a portion of the Acquisition and the related tranti®ens and ongoing working capital and for othemegal corporate purposes. In addition, the
Commitment Letter includes a commitment for a beidacility in the amount of $400.0 million in theent that the notes offering referred to
above is not closed by the time of the consummatfahe Acquisition and the related transactions.

Cautionary Statements

The representations, warranties and covenants attee parties in the Merger Agreement are qualifig information in disclosure
schedules that the parties exchanged in connewitbrthe execution of the Merger Agreement. Repregi®ons and warranties may be used
as a tool to allocate risks between the partiedudting where the parties do not have complete kadge of all facts. Furthermore, those
representations and warranties may be subjecatalatds of materiality applicable to the contragpiarties that differ from those applicable
to investors. Accordingly, investors should noyreh the representations, warranties and covemarasy descriptions thereof as
characterizations of the actual state of factsooid@tion of Rock-Tenn, Southern Container or anyhefr respective affiliates.

Statements herein regarding the anticipated clagfitige Acquisition, the date of such closing amel availability of financing constitute
forward-looking statements within the meaning & faderal securities laws and are subject to cerisiks and uncertainties. With respect to
these statements, Rock-Tenn has made assumptgarslireg, among other things, whether and when thiéng period under the HSR Act
with respect to the Acquisition will terminate opére; whether and when the Acquisition will closed the availability of financing on
satisfactory terms. Management believes its assangéare reasonable; however, undue reliance simmtlde placed on such estimates,
which are based on current expectations. Therearg factors that impact these forward-lookingestagnts that we cannot predict
accurately. Further, our business is subject toraber of general risks that would affect any sumward-looking statements. Such risks and
other factors that may impact our assumptions aneerparticularly described in Rock-Tenn'’s filing#wthe Securities and Exchange
Commission, including under the caption “Business#afard-Looking Information” and “Risk Factors” iroRk-Tenn’s Annual Report on
Form 10-K for the most recently ended fiscal y&dwe information contained herein speaks as of #te dereof and Rockenn does not hay
or undertake any obligation to update such inforomaas future events unfold.

Press Release

On January 10, 2008, Rock-Tenn issued a pressseslemouncing that Rock-Tenn, Southern Containgcartain other parties have entered
into the Merger Agreement pursuant to which RockiT@ill acquire Southern Container.

A copy of the press release is attached heretoabiE99.1 and hereby incorporated herein.
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Item 9.01. Financial Statements and Exhibits
(d) Exhibits
2.1 Agreement and Plan of Merger, dated as of Januargd08, by and among Rock-Tenn Company, CarriegkteSub, Inc.,

Southern Container Corp., the Stockholders lidtedetin, Steven Hill and the Stockholc' Representative, as defined thert
99.1  Press Releas




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

ROCK-TENN COMPANY
(Registrant)

Date: January 11, 2008 By: /s/ Steven C. Voorhee:
Steven C. Voorhee
Executive Vice-President and Chief Financial

Officer (Principal Financial Officer and duly
authorized officer)
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AGREEMENT AND PLAN OF MERGER
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ROCK-TENN COMPANY,

CARRIER MERGER SUB, INC.,

SOUTHERN CONTAINER CORP.,
THE STOCKHOLDERS LISTED ON SCHEDULE A HERETO,
STEVEN HILL,
AND
THE STOCKHOLDERS’ REPRESENTATIVE

Dated as of January 10, 2008
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AGREEMENT AND PLAN OF MERGER (this “ Agreement), made and entered into as of January 10, 200&noyamong RocKenr
Company, a Georgia corporation_(“ BuygrCarrier Merger Sub, Inc., a Delaware corponmatimd direct wholly-owned Subsidiary of Buyer
(“ Merger Sub’), Southern Container Corp., a Delaware corporaftbe “ Company), the Stockholders holding all of the issued and
outstanding common stock of the Company, havingravglue of $10 per share (the “ Company CommonkSip listed on_Schedule A
hereto (together the * StockholdéjsSteven Hill, a resident of the State of New K@t Hill "), and the Stockholders’ Representative (as
defined in Section 1.20 hereof). Buyer, Merger Shb,Company, the Stockholders, Hill and the Stolidrs’ Representative are sometimes
referred to herein each individually as a “ Pdrand, together, as the “ Partiés

WHEREAS , the Boards of Directors of each of Buyer, Mer§ab and the Company have approved and declareditheability of this
Agreement and the merger of Merger Sub with analtime Company (the * Mergé&) in accordance with the General Corporation Ldwhe
State of Delaware (the_ * DGCI) and the terms and conditions set forth herein.

WHEREAS , the Board of Directors of the Company has recontded that the Stockholders of the Company adoptAgreement and
approve the Merger.

WHEREAS , prior to the execution of this Agreement, Hilld63.896 shares of the Company Common Stock (théial Hill Stock
Sale”) held by him (the “ Hill StocK) to the Company for an aggregate purchase pfi&y 829,237 (the “ Hill Stock Initial Purchase ¢#ri

)

WHEREAS , prior to the execution of this Agreement, Lind#,Hs Trustee of the Steven Hill Irrevocable GRA/B/ (the “ Hill Trust
"), entered into an Amended and Restated StockifasecAgreement, dated as of November 9, 2007 thatiCompany (the “ Hill SPA).

WHEREAS , pursuant to the Hill SPA, upon the merger or otidation of the Company with another entity (ottigan a Subsidiary of
the Company) in a transaction of the nature conkatag hereby, Hill is entitled to receive a certeaish payment (see Section 1.7(c) hereof).

WHEREAS , upon consummation of the Merger, the Company Com8tock shall be converted into the right to ree¢he applicable
cash consideration per share described herein.

NOW, THEREFORE , in consideration of the foregoing and the muteptesentations, warranties, covenants and agresinergin
contained, and other good and valuable consideratie receipt and sufficiency of which are herabknowledged, the Parties hereby agree
as follows:

DEFINITIONS

In addition to the other words and terms deielsewhere in this Agreement, as used in thigément, the following words and terms
shall have the meanings specified or referred tovae




“ Additional Buyer Senior Manager ESU Amouhtaeans with respect to Jeff Chalovich, Nick Dattend Bob OConnell, the amount ¢
forth next to each such individual's name_on Sche@&hereto.

“ Additional Seller Senior Manager ESU Amouhtaeans with respect to Jeff Chalovich, Nick Datteind Bob O’Connell, the excess of
(@) in lieu of any credit for the Continuation Refi(as defined in such individual's Earnings SHainés Agreement), an additional amount
equal to the amount credited to each such indivislEzSU Account with respect to fiscal year 200°20(b) such individual’'s Additional
Buyer Senior Manager ESU Amount.

“ Additional Senior Manager ESU Amouritmeans the sum of (a) the Additional Buyer SeiM@anager ESU Amounts and (b) the
Additional Seller Senior Manager ESU Amounts.

“ Affiliate " means, as to any Person, any other Person tihettlgl or indirectly, controls, is controlled by i under common control
with, such Person. For this purpose, “control” [iding, with its correlative meanings, “controllby” and “under common control with”)
shall mean the possession, directly or indirectfythe power to direct or cause the direction ef tanagement or policies of a Person,
whether through the ownership of securities orraghip or other ownership interests, by contraditioerwise.

“ Appraisal Rights Reservemeans all amounts that Buyer reasonably estinratasbe payable by the Company after the Measuremen
Time, including attorneys’ fees, in connection wittmplying with Section 262 of the DGCL in the ewvtrat the Stockholder Consent is not
executed by all the Stockholders on or before tlosi@g Date.

“ Assets’ means, with respect to any Person, all of thetasproperties and rights of such Person.

“ At-Will Employee Contracts means any employment agreement or similar typggoéement, Contract or commitment entered into
between the Company or any of its Subsidiariesaarydof their respective employees pursuant to witielemployee is considered to be an
at-will employee such that he or she is not emtitieany severance payment or similar type of coragon or benefit upon termination of
such agreement, Contract or commitment by the Cognpaits Subsidiary party thereto.

“ At-Will Sales Rep Contractsmeans any agreement, Contract or commitment etiieto between the Company or any of its
Subsidiaries and any of their respective salessgmtatives pursuant to which (i) the sales reptatiee is considered to be an at-will
representative such that he or she is not entileshy severance payment or similar type of comgtias or benefit upon termination of such
agreement, Contract or commitment by the Comparitg Gubsidiary party thereto or (ii) the paymenttte sales representative (excluding
commission) required by such agreement, Contracommitment is equal to $50,000 per year or less.

“ Blatterman and Telesca Tax Benéfiheans an amount equal to 40% of the amounts fmaltkto Blatterman and Telesca pursuant to
Section 1.10(c) hereof.




“ Blatterman Executive Shateneans the amount payable to Todd F. Blattermarupntgo Section 5 of that certain Second Amendek
Restated Earnings Share Units Agreement dated Beadmber 26, 2006 between the Company and ToBthferman, as amended through
the date of this Agreement.

“ Business means the business and operations conductedeb@dampany and the Subsidiaries of the Companyjdired the
manufacture, design, sale and distribution of doetdoard, corrugated packaging and preprint grappioducts that are similar to or
competitive with those manufactured, designed, soldistributed by the Company or its Subsidiaas®f the date of this Agreement.

“ Business Day means any day on which banks are permitted togas in New York, New York and Atlanta, Georgia.

“ Buyer Indemnified Partiesmeans Buyer and its Affiliates (including, folling the Effective Time, the Surviving Corporatiomdats
Subsidiaries), their respective officers, direct@raployees, agents and representatives and tfse &eécutors, successors and assigns of any
of the foregoing.

“ Buyer Transfer Taxésmeans the aggregate amount of Transfer Taxesriedwr otherwise payable in connection with tlaasactions
contemplated by this Agreement in excess of theeggde amount of Transfer Taxes that would have berirred or otherwise payable in
connection with the transactions contemplated yAlgreement if the shares of Company Common Stackbeen sold without the
Section 338(h)(10) Election being made.

“ Cash’ means money, currency or a credit balance in agiepccount, sinking fund account or debt serveserve account, offset by ¢
book or bank account overdrafts.

“ Cash Equivalents means (a) marketable obligations issued or unciondily guaranteed by the government of the Un8eates, in eac
case maturing within one hundred eighty (180) dxter the date of acquisition thereof, (b) timea{s or certificates of deposit maturing
within ninety (90) days after the date of acquisitthereof, issued by any commercial bank thatnember of the Federal Reserve System
that has capital, surplus and undivided profitssfaswn on its most recent statement of conditiggyr@gating not less than $100,000,000 and
is rated A or better by Moody’s Investors Service, or Standard & Poor’s Corporation, (¢) casl éefernight in any commercial checking
account earning interest, (d) AAA Commercial PafeyFederal Home Loan Bank Notes, or (f) cash amey market accounts.

“ Code” means the Internal Revenue Code of 1986, as astend

“ Common Stock Equivalentaneans, collectively, (i) the issued and outstagdihares of Company Common Stock immediately poior
the Effective Time (other than any shares of Corgg@mmmon Stock to be canceled and retired purdeaséction 1.8) pluéi) Hill's right
under the Hill SPA to receive the Hill Gross-Up Reant.

“ Company Debt means, without duplication, an amount equal ®8shm of the aggregate Debt of the Company arCoitsolidated
Subsidiaries (excluding (i) the $150,000




promissory note of Schiffenhaus California, LLC able to TIN, Inc., (ii) the $450,000 promissory @mof Schiffenhaus California, LLC
payable to Schiffenhaus Canada Inc. and (iii) tebtdwed by the Company to TenCorr Containerbaacdds described on Schedule 4.)(a)
plus 50% of the aggregate Debt of the DesignatdxiBiaries, in each case as of the Measurement.Time

“ Company Financial Statemeritsieans, collectively, (i) the Company’s auditedhsolidated statements of operations, statemeraasbf
flows and statements of stockholders’ equity fer fiscal years ended December 30, 2006, Decembh&085 and December 25, 2004, and
the Company’s consolidated balance sheets dateenilmr 30, 2006, December 31, 2005 and Decemb&0P3, and the notes thereto;

(i) the Company’s unaudited condensed consolidstettments of operations for the 36-week periattdrseptember 8, 2007, the
Company’s unaudited condensed consolidated bakivest as of September 8, 2007; and (iii) upon éefivany financial statements
delivered to Buyer pursuant to Sections 5.12(c)afaa(e) hereof.

“ Company Net DeBtmeans the Company Debt less the Sinking Fund @asif the Measurement Time.

“ Compliance with ISRA means the receipt of a letter(s) from the NJDBPraving a No Further Action Letter and Covenant o Sue
(as such term is defined under ISRA), or othertemidetermination, such as a Remediation in Preghésiver, by the NJDEP that the
requirements of ISRA have either been satisfietthatr the requirements of ISRA do not apply to tlevNersey Property.

“ Confidential Informatiori means any data or information of the Company ism8ubsidiaries (including trade secrets) thatisiable to
the operation of the Businesses of the Companywbéits Subsidiaries and not generally knownht® public or competitors.

“ Consolidated Subsidiariésneans, collectively, GraphCorr, LLC, a Delawareited liability company, Schiffenhaus Services;.lra
Delaware corporation, PreFlex, LLC, a Delawaretédiliability company, Schiffenhaus California, LL& Delaware limited liability
company, Schiffenhaus Canada Inc., a New Brunsu\@ielnada corporation, Schiffenhaus Industries, lblew Jersey corporation,
Schiffenhaus Packaging Corp., a New Jersey coiipareBouthern Container Holding Corp., a Delawamgoration, Southern Container
Management Corp., a Delaware corporation, and $dhegerboard LLC, a Delaware limited liability coamy.

“ Contract’ means, with respect to the Company and its Sidorsés$, any agreement, contract, lease, sublea®, Inan, evidence of
indebtedness, indenture, guarantee, letter oft¢ifeainchise agreement, covenant not to competplogtment agreement, license, sublicense,
settlement agreement, consent agreement, or insiriutm which the Company or any of its Subsidiaises party, whether oral or written, &
that pursuant to its terms has not expired, tertathar been fully performed by the parties therBtw.the avoidance of doubt, “Contract”
shall not include any purchase order or invoicaeassor received in the Ordinary Course of Business.
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“ Credit Facility” means the Credit Agreement, dated as of Jun@@J3, among the Company, as borrower, HSBC Bank,3SA
syndication agent, swingline lender, and sole Eaanger, Manufacturers and Traders Trust Compmsgdministrative agent and letter of
credit issuer, and the other financial institutigasty thereto, as amended through the date hereof.

“ CSE Denominatdi means (i) the number of shares of Company Commaock$¢sued and outstanding immediately prior toEffective
Time (other than any shares of Company Common Stobk canceled and retired pursuant to Sectionplu8 (ii) 63.896.

“ CSE Holdef means a holder of Common Stock Equivalents, a@&E Holders shall mean the Stockholders and Hill, as the erdabf
all Common Stock Equivalents.

“ Damage$ means all costs, losses, charges, Liabilitietigabons, damages, lawsuits, judgments, deficesialemands, fees, claims,
Taxes, settlements and expenses, including intgresalties, costs of mitigation or remediation eemkonable attorneys’ fees and expenses.
“Damages” shall not include any consequential dantal, special, exemplary, indirect or punitivendges or damages resulting from
diminution in value (including based upon a muéipf earnings) or loss of profits, except to theeakspecifically set forth in Section 7.6.

“ Debt” means, without duplication, (i) any amount owsdtiie Company or any of its Subsidiaries togethién accrued and unpaid
interest and any prepayment premiums or penaliex®on in respect of indebtedness to be repaid priar to Closing (other than
prepayment penalties in respect of the SPLLC Nd&sipr borrowed money, (b) evidenced by notesdsodebentures, letters of credit,
capital lease obligation or similar instrument$estthan the outstanding letters of credit in respéthe SPLLC Notes to the extent they are
duplicative of other Debt, and (c) under conditiosede, title retention or similar agreements saagements with respect to the deferred
purchase price of property, and (ii) all guarante®ss other arrangements having the economic effexguarantee of the Company or any of
its Subsidiaries of the Debt of any other Persoovided, however, that notwithstanding the foregoing, Debt shall Ine deemed to include
(x) any accounts payable incurred in the OrdinasyiSe of Business and included in the calculatfddes Working Capital or (y) any other
amount included in the calculation of Net Workingp@al.

“ Deferred Cashmeans the sum of (i) Restricted Cash plus (iiR0und Cash as of the date of distribution to tB& Elolders pursuant
to Section 1.9(b) hereof, less (iii) the Prepaynfambunt, if any.

“ Designated Subsidiari®ésneans, collectively, Greenpine Road LLC, a Viigifimited liability company, and Pohlig Bros., LL.@
Virginia limited liability company.

“ DSR Fund Cashmeans the Cash and Cash Equivalents held in #ie Bervice Reserve Fund (Series 1998 Bond Accouait)tained
by the Trustee pursuant to the Indenture of Traseging the 1998 Series of the SPLLC Notes ab@Measurement Time, together with
interest earned on such funds by SPLLC from arat &fie Measurement Time through and until the tifndistribution thereof pursuant to
Section 1.9(b).




“ Employment Agreementameans the employment agreements dated as of Ja®u2008 entered into by and between Steven Grass
and the Company, on the one hand, and Stevenritilttee Company on the other hand, with respedtda@mployment of Steven Grossman
and Steven Hill, respectively, which agreementt fiecome effective on the Closing Date.

“ Environment’ means ambient air, surface water, groundwatel;, sediment and land.

“ Environmental Conditionsmeans any pollution or contamination of, or thelddse of Hazardous Materials into, the Environment

“ Environmental Laws means all Laws relating to the Environment, preaon or reclamation of natural resources, thesence,
management or Release of, or exposure to, HazaMatesials or deleterious materials, to human lheattd safety, pollution, damage to or
protection of the Environment, Environmental Coiudli$, or the use, manufacture, processing, digiabutreatment, storage, generation,
disposal, transport or handling of Hazardous Matgiincluding the Comprehensive Environmental RasppCompensation and Liability /
(42 U.S.C. 8§ 9601 efeq.), the Hazardous Materials Transportation Act(4S.C. App. §8 1801 efeq.), the Resource Conservation and
Recovery Act (42 U.S.C. § 6901s#q.), the Clean Water Act (33 U.S.C. § 125%kex.), the Clean Air Act (42 U.S.C. § 7401ssq.), the
Safe Drinking Water Act (42 U.S.C. § 300sef.), the Toxic Substances Control Act (15 U.S.C68Retseq.), the Federal Insecticide,
Fungicide and Rodenticide Act (7 U.S.C. 8§ 136eg}.), the Occupational Safety and Health Act (29 0. 651 ekeq.) (solely to the exter
related to exposure to Hazardous Materials), aRAlSnd the regulations promulgated pursuant tbeaetl all analogous state, local or
foreign Laws and the common law, as they existfdlseoClosing Date except that ISRA shall includesadments thereto after the Closing
Date through the date Compliance with ISRA is agttie

“ ERISA” means Employee Retirement Income Security Ad3#4, as amended, and the rules and regulationsutgated pursuant
thereto.

“ ERISA Affiliate " means any entity (whether or not incorporatedjcilis (or at any relevant time was) a member ‘@ioamtrolled group
of corporations” with, under “common control” with,member of an “affiliated service group” with,aiherwise required to be aggregated
with, the Company or any of its Subsidiaries, afath in Section 414(b), (c), (m) or (0) of thedz.

“ ESU Account shall have the meaning set forth in the appliedbirnings Share Units Agreement.

“ ESU Escrow Agenitmeans, with respect to each ESU Escrow Agreentleait.certain Escrow Agent party thereto.

“ ESU Escrow Agreemefitmeans an “Escrow Agreement” as defined in anyniBgis Share Units Agreement or any other escrow
agreement to be entered into pursuant to an Eai8hgre Units Agreement in connection with thedaations contemplated hereby.
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“ Exchange Act means the Securities Exchange Act of 1934, asdet and the rules and regulations promulgatesint thereto.

“ Foreign Plarf means any employee benefit plan, program, poliagtire, agreement or other arrangement that c@reptoyees outsic
of the U.S. or is maintained under laws of a no8-ldgovernmental entity.

“ GAAP " means United States generally accepted accouptingiples.

“ Hazardous Materialsmeans any material, substance or waste or arytpot or contaminant that is defined, listed, lated, classified,
or otherwise characterized under or pursuant toEamronmental Law as “hazardous,” “infectious,k{#osive,”, “corrosive,” “toxic,”
“radioactive” or words of similar meaning or effeirtcluding petroleum and its by-products, asbestebestos-containing products, toxic
mold, polychlorinated biphenyls, radon, urea fomehlyde insulation, lead paint, pesticides, herbmjahlorofluorocarbons and all other

ozone-depleting substances.

“ Hill GrossUp Payment means the cash payment that Hill is entitledetoeive at Closing pursuant to the Hill SPA in aroant equal to
the product of 63.896 multiplied by the differermween (i) the Per Share Stock Consideration payabBuyer to each Stockholder
pursuant to Section 1.7(b) of this Agreement and(i22,530.94, representing the average priceipare of the Hill Stock previously paid to
Hill.

“ Indemnified Party means Buyer Indemnified Parties or the Stockholddemnified Parties, as the case may be undéclaNIl.

“ Intellectual Property means any trademark, service mark, trade nanmaadoname, patent, trade secret, copyright, dagafigist, know-
how (including any registrations or applications fiegistration of any of the foregoing) or any athenilar proprietary intellectual property
right.

“1SRA” means the Industrial Site Recovery Act, N.J.9.3:1K-6 _etseq. and the regulations promulgated thereunder aANCJ 7:26B-
1.1 etseq.

“ Joint Venture$ means, collectively, GraphCorr, LLC, a Delawareiled liability company, Greenpine Road LLC, a§iiria limited
liability company, Pohlig Bros., LLC, a Virginiantiited liability company, Schiffenhaus California Cl.a Delaware limited liability
company, Schiffenhaus Canada Inc., a New BrunswW@ielkkada corporation, and, prior to the consummatfahe SPLLC JV Buyout
Agreements, Solvay Paperboard LLC, a Delawarediliability company.

“ JV Financing Documentsmeans, collectively, with respect to any JoinhWee, (i) any “Financing Document” as such terrde¢ined
in such Joint Venture'Organizational Documents (if such term is sordfitherein), (ii) any Offtake Purchase Agreemeivieen such Joil
Venture and any of its members or stockholders,(@ih@ny financing or other material agreementuoich such Joint Venture is a party or
by which it or its Assets are bound.




“ Kasun Amount means the present value of Don Kasun’s ESU Actaarof the Closing Date (assuming a 7% discouataad monthly
payments of $35,000 each following the Closing Datdl such ESU Account has been paid in full).

“ knowledg€’ when used with respect to any representationtamdy or statement of the Company that is qualiigdhe Company’s
“knowledge,”means the actual knowledge, after reasonable ypqfiiSteven Grossman, Steven Hill, James B. Pditérodd F. Blatterman
John Telesca and Kerrie Kovac (but with respedisoKovac only as to matters addressed by SecBdisand 2.20 hereof).

“ Laws” means (a) all applicable laws, statutes, ordieancegulations, decrees, rules and orders of dgdgyal, state, local or foreign
government and every federal, state, local or fpreourt or other governmental or regulatory agedepartment, authority, body or
instrumentality and (b) all judgments, decisioregrées or orders of any court or governmental guilegory agency, department, authority,
body or instrumentality.

“ Liabilities ” means any liability, loss, indebtedness, obligatico-obligation, commitment, cost, expense, claiamage, deficiency,
guarantee or endorsement of or by any Person ofatwye (whether direct or indirect, known or unkmgabsolute or contingent, liquidated
or unliquidated, due or to become due, accruedacerued, matured or unmatured, or otherwise).

“ Management 2008 ESU Amouritmeans the sum of (a) with respect to the Ear@hgre Units Agreement with each individual (other
than those of Todd F. Blatterman and John Telescegamount equal to the amount credited to eadhisdévidual's ESU Account with
respect to fiscal year 2007 multiplied by a fractithe numerator of which is the number of day&df8 prior to the Closing Date and the
denominator of which is 365; and (b) the AdditioBanior Manager ESU Amounts.

“ Management Retention Bonus Amouhiseans the amount that may become payable to tersain individuals set forth ddchedule (
hereto pursuant to a letter agreement enteredintmd between each such individual and the Compahich amount is set forth next to
each such individual’'s name on Scheduleeteto).

“ Material Adverse Effect means, with respect to any Party, any event ounence that has or is reasonably likely to hameaterial
adverse effect on the results of operations, firmdmondition, Assets or Liabilities (including dimgent Liabilities) of such Party and its
Subsidiaries taken as a whole, or likely to prewaterially delay the consummation of the tratisas contemplated hereby, other than
changes, events, occurrences or effects arisingfpresulting from or attributable to (i) changesconditions generally affecting the
industries or segments in which such Party an8iitssidiaries operate, including changes in oldugated container pricing and/or liner
board pricing, that do not disproportionately affeech Party and its Subsidiaries relative to oBensons who operate exclusively in the
recycled containerboard manufacturing segmentclf@nges in general economic or political condgionchanges in debt or equity financial
markets, (iii) changes in Law or applicable accmgtegulations or principles or interpretationsréof that do not disproportionately affect
such Party and its Subsidiaries relative to otles@hs in the industries in which such Party as&itbsidiaries
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conduct business, (iv) any action taken by suckyRarany of its Subsidiaries with the consent afyBr or in compliance by such Party or
of its Subsidiaries with the terms of, or the takaf any action required by, this Agreement, (W antbreak or escalation of hostilities or war
or any act of terrorism, other than those causiatenal physical damage to the Assets of such Rarény of its Subsidiaries, (vi) any failu

in and of itself, by the Company to meet revenueasnings projections (it being understood thatuh@erlying reasons for such failure car
taken into account in determining whether a matedaerse effect has occurred), (vii) the annouresgror pendency of this Agreement and
the transactions contemplated hereby, or (viii) actyor omission of either Buyer or Merger Sub.

“ New Jersey Propertymeans such of the Owned Real Property and theddeReal Property as is located within the Statéesi Jersey.
“ NJDEP" means the New Jersey Department of Environmd®atiection.

“ Ordinary Course of Busine$sneans, with respect to a particular Person, atipiataken by, or the conduct of, such Personithat
consistent in all material respects with the paatiices of such Person.

“ Organizational Documentaneans, collectively, the certificate of incorptioa, articles of incorporation, by-laws, articlefs
organization, limited liability company agreemepdyrtnership agreement, formation agreement, opgratireement, joint venture agreement,
shareholders or stockholders agreement and merapmement of any Person other than any individnadch case, as amended to date).

“ PBGC" means the Pension Benefit Guaranty Corporation.

“ Per Share Stock Consideratibmeans an amount equal to: (i) the sum of (A)Merger Consideration (less the amount deposited int
the Working Capital Escrow Account pursuant to Becl.7(a)) plugB) the Hill Stock Initial Purchase Price, divided (ii) the CSE
Denominator, subject to adjustment as set forthdaotion 1.12.

“ Persorf means an individual, a corporation, a limitedlldy company, a joint venture, a partnership aasociation, a trust or any other
entity, including a Governmental Authority.

“ Personnel means, with respect to the Company and its Sidosés, all directors, officers and employees dulleor part-time basis and
consultants of the Company or any of its Subsidsari

“ Plan” means any material employee benefit plan, proggoticy, practice, agreement or other arrangemeéther or not in writing,
(including any employee welfare benefit plan wittiile meaning of Section 3(1) of ERISA, any emplogersion benefit plan within the
meaning of Section 3(2) of ERISA (whether or nattsplan is subject to ERISA) and any bonus, ineentieferred compensation, vacation,
stock purchase, stock option, stock appreciatiquitg, equity-based, phantom stock, severance, @mpnt, retention, change of control or
fringe benefit plan, program, policy, practice,egment or other arrangement) providing benefiemipcurrent or former employee, officer,
director, independent contractor or consultanhef€ompany or any of its Subsidiaries or any berefi or dependent thereof that
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is sponsored or maintained by the Company or aritg &ubsidiaries, or to which the Company or ahigsoSubsidiaries contributes or is
obligated to contribute or has any Liability to @ther direct or contingent).

“ Porter Amendmeritmeans that certain First Amendment to Employnfggreement and to Amended and Restated Earninge Shats
Agreement entered into by and between the Compadyames B. Porter Il as of January 8, 2008.

“ Porter Employment Agreeméhtneans that certain Employment Agreement dated darafary 1, 2006 between the Company and .
B. Porter Ill, as amended through the date of Algiseement.

“ Porter Escrow Ageritmeans, with respect to the Porter Escrow Agrednika escrow agent party thereto.

“ Porter Escrow Agreemehineans an escrow agreement to be entered inteeketdames B. Porter 11l and the Porter Escrow Agent
which Porter Escrow Agreement shall be either Ifg)game escrow agreement as James B. Porter BUsHScrow Agreement or
(y) substantially identical to James B. PorterslESU Escrow Agreement and shall provide that tréePEscrow Agent shall pay the Porter
Executive Share (together with any earnings théremdames B. Porter Il on the first anniversafryhe Closing Date (or, if earlier, within
thirty (30) days following James B. Porter 1II'g @eath, (b) permanent disability, or (c) termioatof employment by the Company or its
affiliate for any reason other than “Gross Causetiefined in the Porter Employment Agreement); jgled, however, that the Porter
Executive Share shall not be paid to James B. Pidri§ prior to the first anniversary of the img Date, James B. Porter IlI's employment
is terminated by the Company for Gross Cause otalhé voluntary resignation.

“ Porter Executive Shatemeans the “Executive’s Share” payable to JameRdBter 11l pursuant to Section 9 of the Porter Eoyment
Agreement.

“ Porter MakéWhole Payment means the “Make-Whole Payment” as defined in i8act of the Porter Amendment.

“ Preexisting Environmental Conditiorianeans: (i) Hazardous Materials present at, oe&sd at or from, the Assets or any Leased Rea
Property, or, any other real property formerly od/ioe leased by the Company or any of its presefdraner Subsidiaries, prior to Closing;
(i) any leaching, leaking, or migrating of suchzZdedous Materials, at any time (whether prior tafoer Closing) and anywhere, whether or
not such Hazardous Materials become commingled etiter Hazardous Materials (except to the extech $eaching, leaking or migrating is
knowingly caused or exacerbated by the actionydhé wrongful omissions of the Buyer, the CompatsySubsidiaries, or any third party
after the Closing); (iii) any disposal prior to Glog of Hazardous Materials by the Company or driis@resent or former Subsidiaries or
otherwise from any of the Assets or the Leased Reagderty, or any other real property formerly odiioe leased by the Company or any of
its present or former Subsidiaries; (iv) EnvirontaiConditions and claims and violations under Emwinental Laws arising from or in
connection with the operation of, or the failuretled Company or any of its present or

10




former Subsidiaries to properly operate, their eesipe business or Assets prior to Closing; anctl@ms or violations under Environmental
Laws and existing as of the Closing Date with respe environmental matters pursuant to (A) anyseoh agreement, consent order or
consent decree with any Governmental AuthoritytbepPersons relating to or affecting the busimeshe Assets of the Company or any of
its present or former Subsidiaries or (B) any oafaany federal, state, or municipal court or ot@@vernmental Authority or any
administrative order of any Governmental Authovitiyh respect to environmental matters and relatingr affecting the business or the
Assets of the Company or any of its present or &rBubsidiaries. For purposes of this definitiddazardous Materials” shall not include
such quantities of any material, substance or warsémy pollutants or contaminants that are beemgegated, stored or handled at the Owned
Real Property or the Leased Real Property in ansowatsonably required for the operation of the iB2ss and in compliance with
Environmental Law.

“ Prepayment Amouritmeans the amount by which the “Redemption Prioe'the redemption of the 1998 Series of the SPINdes
exceeds the principal amount of the 1998 Seri¢seoSPLLC Notes (which would be 2% of the principalount of the 1998 Series of the
SPLLC Notes if redeemed prior to October 31, 2G13he time of redemption if the 1998 Series of 3 LC Notes are in fact redeemed on
or before November 15, 2008.

“ Proportionate Intere$tmeans, with respect to a CSE Holder, the proportif the Merger Consideration to which such CSkdElois
entitled in relation to the aggregate Merger Comsitlon to which all the CSE Holders are entitled.

“ Releasé means any intentional or unintentional spillikgaking, pumping, pouring, emitting, emptying, diarging, injecting, escaping,
leaching, dumping, disposing or migrating of anydta@ous Material on, into or through air, soil, gndwater, surface water, sediment, land
or any other part of the Environment.

“ Remedial Actiorif means any and all: (y) investigations of Enviremtal Conditions of any kind or nature whatsoeweluding site
assessments, site investigations, remedial in\aiits, soil, groundwater, surface water, sedirsantpling or monitoring; or (z) actions of
any kind or nature whatsoever taken to remove gatwatemediate Environmental Conditions including aise, implementation, application,
installation, operation or maintenance or remoeébas, in-situ or ex-situ remediation technologgplied to the surface or subsurface soils,
encapsulation or stabilization of soils, excavaton off-site treatment or disposal of soils, aystems for the recovery and/or treatment of
groundwater or free product.

“ Restricted Cashmeans Cash and Cash Equivalents of SPLLC initheuat of $33.6 million to be maintained in the gyigrg bank
account(s) (as opposed to special purpose accsudiisas sinking fund or debt service reserve adspohSPLLC as of the Measurement
Time, together with interest earned on such fundSBLLC from and after the Measurement Time throagth until the time of distribution
thereof pursuant to Section 1.9(b), with such Egéebeing calculated using a weighted averageofatgerest that is determined based on the
interest earned by SPLLC on its operating Cashnicaiaduring the period commencing on the Measureiigre and ending on the date of
distribution of the Restricted Cash pursuant taied.9(b).
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“ Sinking Fund Cashmeans the amount of Cash and Cash Equivalentsiin¢he Bond Fund maintained by the Trustee puntstoathe
Indenture of Trust governing the 1998 Series of3R&LC Notes and in the Revenue Fund, the Inténasd and the Bond Sinking Fund
maintained by the Trustee pursuant to the IndergndeSupplemental Indentures governing the 200081 2nd 2002 Series of the SPLLC
Notes, which Cash and Cash Equivalents shall laéne=t in such accounts as of the Measurement Tinde¢hee Closing Date

“ SPLLC"” means Solvay Paperboard LLC, a Delaware limitakiility company.

“ SPLLC JV Buyout Agreementaneans, collectively, (i) the Stock Purchase Agneat dated October 31, 2007, by and among TenCorr
Containerboard (Ontario) Inc., TenCorr Packagirg,ImenCorr Containerboard Inc. and Southern CoataCorp. and Amendment No. 1
thereto, dated December 26, 2007, and (ii) the Masfiip Interest Purchase Agreement dated Octoh&@0BT, between Jamestown
Containerboard Ltd. and Southern Container Holdogp.

“ SPLLC JV Buyout Distributionsmeans the aggregate amount of pending cashhilisivins at the Measurement Time payable after the
Closing Date to (i) Jamestown Containerboard Ltaspant to Section 5.4 of the Membership Interestiiase Agreement, dated October 31,
2007, between Jamestown Containerboard Ltd. anth&auContainer Holding Corp. and (ii) TenCorr Gonérboard (Ontario) Inc. and/or
TenCorr Packaging Inc. pursuant to Section 6.6{th@® Stock Purchase Agreement, dated October@®1/,2among TenCorr Containerboard
(Ontario) Inc., TenCorr Packaging Inc., TenCorr admerboard Inc. and Southern Container Corp.

“ SPLLC Notes means, collectively, (a) the Solid Waste Dispdsatility Revenue Refunding Bonds (Solvay Paperthd&aiC Project)
issued by Onondaga County Industrial Developmergngy (New York) on November 1, 1998; (b) the SePi@80A, Series 2001 and
Series 2002 Variable Rate Demand Sold Waste Dispasdity Revenue Bonds (Solvay Paperboard LLCdut) issued by Onondaga
County Industrial Development Agency (New York) Dacember 1, 2000, December 6, 2001 and NovemI2802, respectively.

“ Stockholder Conseritmeans the written consent of the Stockholdethiénform attached hereto as Exhibit which is expected to be
delivered to the Company and Buyer on the dathisfAgreement as contemplated by Section 8.1(Bdfer

“ Stockholder Indemnified Partiesneans the Stockholders, Hill and their Affiliatasd their respective officers, directors, empleyee
agents and representatives and the heirs, execstmsessors and assigns of any of the foregoing.

“ StockholdersAgreement means that certain Southern Container AmendedRestated Stockholders Agreement dated July 1, 2001
among the Company and the Stockholders, as amended.

“ Subsidiary’ means, with respect to any Person, any corparaticother organization, whether incorporated anecorporated, of which
(i) such Person (or any other Subsidiary of sualsdg is a general partner (excluding partnershipsgeneral partnership interests of which
held by such Person or Subsidiary of such Persarotibave a majority of the voting
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interest of such partnership), (ii) at least a mgjmf the securities or other equity interestsihg by their terms ordinary voting power to
elect a majority of the Board of Directors or othperforming similar functions with respect to swohporation or other organization are
directly or indirectly owned or controlled by suekrson or by any one or more of its Subsidiariebycsuch Person and one or more of its
Subsidiaries or (iii) at least 50% of the secusitie equity interests of such corporation or otirganization is directly or indirectly owned or
controlled by such Person or by any one or moiites@ubsidiaries, or by such Person and one or widite Subsidiaries.

“ Supply Agreement Discount Amouhineans the applicable amount set forth on Schetll@)with respect to the calendar month in
which the Closing Date occurs under the headindall®urchase Price Adjustment — NPV of RemainingiCalow”.

“ Tax(es)' means (a) all taxes, estimated taxes, withholdéngs, assessments, levies, imposts, fees andabiduges, including any
interest, fines, penalties, additions to tax oritmtthl amounts that have or may become payahiespect thereof, imposed by any foreign,
federal, state or local government or taxing atthowhether computed on a separate, consolidatgthry, combined or any other basis,
which taxes shall include all income taxes, seplicense and net worth taxes, payroll and emplayiggholding taxes, unemployment
insurance, retirement, social security, sales @edaxes, value-added taxes, excise taxes, franexss, gross receipts taxes, occupation
taxes, real and personal property taxes, stamg t&cemsfer and recording taxes, workers’ compé@nsaind other obligations of the same or
of a similar nature, and in each instance such &atl include any interest, penalties or addititmtax attributable to any such tax and
(b) any Liability for amounts described in clauag ¢f another Person under Treasury Regulation@ett15026 (or any similar provision ¢
Tax Law) as a result of transferee Liability, bywLar by contract.

“ Telesca Executive Shateneans the amount payable to John Telesca pursu&dction 4 of that certain Second Amended arsiafRed
Earnings Share Units Agreement dated as of DeceB&h&006 between the Company and John Teleseamasded through the date of this
Agreement.

“ Termination Fe& means $40,000,000, less the amount of the Tréosa&dvance received by the Company pursuant tii@e1.21
hereof.

“ Title IV Pension Plaii means a Plan, other than a multiemployer plardémed in Section 3(37) of ERISA) that is subjexTitle IV of
ERISA.

“ Transaction Expensédaneans the sum of (i) the Transfer Taxes other Bigrer Transfer Taxes or Transfer Taxes paid oretpdid by ¢
Stockholder pursuant to Section 1.13(b) and (&)fdes and expenses of third parties (such as atsous, lawyers, consultants or other
outside advisors, including the Financial Advisodurred by the Company arising or resulting frdra transactions contemplated by this
Agreement which have not already been paid aseo€thsing Date.

“ Transfer Taxe$means all stock transfer, real estate transtdess use, documentary and stamp taxes, and alegance fees, recording
charges and other similar taxes (including
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interest, penalties and additions to any such Jakesurred in connection with the transactionsteamplated by this Agreement.

“ van der Kloet Amourit means the present value of Mark van der Kloe&UEAccount as of the Closing Date (assuming a 7dodint
rate and full payment at age 60), increased by%.ébaccount for employer payroll or employmengegxequired to be paid with respect to
such amount.

“ Working Capital Escrow Accoufitmeans the escrow account established by the \WgRapital Escrow Agent to hold the Working
Capital Escrow Amount to be managed and paid othéyVorking Capital Escrow Agent in accordancenlite terms of the Working
Capital Escrow Agreement and this Agreement.

“ Working Capital Escrow Ageritmeans an escrow agent mutually acceptable tokBtdders’ Representative and Buyer and designated
in the Working Capital Escrow Agreement.

“ Working Capital Escrow Agreemehineans an escrow agreement to be entered intbeo@lbsing Date among Stockholders’
Representative, Buyer, the Company and the WorRisgjtal Escrow Agent securing Stockholders’ obliyad under Section 1.18, in the
form attached hereto as Exhibit B

ARTICLE |
THE MERGER

1.1 The Merger

At the Effective Time (as defined in SectiaB(4)), in accordance with the DGCL and the ternts @nditions of this Agreement, Merger
Sub shall be merged with and into the Company. Faonthafter the Effective Time, the separate cotpaaistence of Merger Sub shall ce
and the Company, as the surviving corporation énNterger, shall continue its existence under thed af the State of Delaware. The
Company as the surviving corporation after the Meig hereinafter sometimes referred to as therVi®ng Corporation”

1.2 Closing

The closing of the Merger (the “ Closifjgshall take place at the offices of Rogers & HardLP, 229 Peachtree Street, N.E., Suite 2700,
Atlanta, Georgia, at 10:00 a.m. on a date designageBuyer by giving at least two (2) Business Dagtce thereof to the Company and the
CSE Holders pursuant to Section 9.2 hereof, whatk dhall be a Business Day on or before Marcl2@Q8, subject to the satisfaction or
waiver of each of the conditions set forth in Algi®/I (excluding conditions that, by their natucannot be satisfied until the Closing) or
another Business Day to be mutually agreed upahdyarties (the “ Closing Date On the Closing Date, all documents, certificate
instruments and other materials to be deliverd8iuger as contemplated by Sections 1.13 and 6.%¢tdlely, the “ Company Documerits
and to the Company and the Stockholders as conédeapby Section 6.3 (collectively, the “ Buyer Downts”) in order to evidence the
satisfaction or waiver of each of the conditionsfegth in Article VI shall be delivered to the afés of Rogers & Hardin LLP at the above
address.
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Notwithstanding the foregoing, (i) the Company éimel Stockholders may deliver all of the Company Woents required hereunder t
national title company selected by Buyer, as es@gent (the “ Document Escrow Agéhtor to Buyer’s counsel on or before the Closing
Date (to hold in escrow in accordance with custgnpaactices subject to the consummation of thei@f)sand (ii) Buyer may deliver all of
the Buyer Documents required hereunder to the Deoaifiscrow Agent or to the Company’s counsel obedore the Closing Date (to hold
in escrow in accordance with customary practicégesti to the consummation of the Closing).

1.3 Effective Time; Measurement Time

(a) On the Closing Date, Merger Sub dredG@Gompany shall cause the Merger to become eaféebti executing and filing in accordance
with the DGCL a certificate of merger with the Ssary of State of the State of Delaware (the “ iieste of Merger”), the date and time of
such filing, or such later date and time as magdreed upon by the Parties and specified thereingthereinafter referred to as the *
Effective Time.”

(b) Notwithstanding Section 1.3(a), usletherwise agreed in writing by the Parties, tifecéve time of the Closing for determining
Net Working Capital, Deferred Cash, SPLLC JV Buybigtributions, Sinking Fund Cash and Company B#lail be as of the close
business on the Sunday last preceding the Closatg (fhe “ Measurement Tinig Provided that the Closing occurs within thefi(b) days
following the Measurement Time, from and after lheasurement Time the Stockholders shall have rtbduinterest in the cash flows of the
Company and its Subsidiaries subsequent to the Meaent Time. The Parties acknowledge that theitjand the Effective Time will
actually occur after the Measurement Time. All esentations and warranties of the Parties (andltiséng certificates of the Parties purst
to Sections 6.2(a) and 6.3(a)) that are made orated as of the Closing Date or the Closing, dhdawenants and agreements of the Parties
that are in effect through and until the Closingéar the Closing, shall be made and shall befecethrough and until the actual time of the
Closing on the Closing Date, and all covenantsagrdements of the Parties that arise from and tfgeClosing Date or the Closing, shall be
made and shall be in effect from and after theadime of the Closing on the Closing Date, andannection therewith, no Party shall be
relieved of its obligations to, among other thin@sdisclose any matter arising or in existenderathe Measurement Time but prior to the
actual time of the Closing or (ii) to perform itsepClosing obligations and agreements pursuairttisogreement with respect to time periods
after the Measurement Time through and until threetof the Closing, even if the term of such obliyat or agreements expires at Closing or
on the Closing Date.

1.4 Effect of the Merger

At the Effective Time, the Merger shall hatie effects set forth in this Agreement and in $&c#59 of the DGCL. Without limiting the
generality of the foregoing, and subject therettha Effective Time all the Assets, propertieghts, privileges, immunities, powers and
franchises of the Company and Merger Sub shallinetsie Surviving Corporation, and all debts, Lldigis and duties of the Company and
Merger Sub shall become the debts, Liabilities dutties of the Surviving Corporation.
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1.5 Certificate of Incorporation and Bylawstieé Surviving Corporation

From and after the Effective Time and withfwrther action on the part of the Parties, the iieate of Incorporation and Bylaws of the
Company shall be amended in their entirety to dordgaly the provisions set forth in the Certificatelncorporation and Bylaws of Merger
Sub as in effect immediately prior to the Mergewcept for the name of the Surviving Corporation.

1.6 Directors and Officers of the Survivingr@oration

(a) The directors of Merger Sub immediaggior to the Effective Time shall be the initidirectors of the Surviving Corporation until
their respective successors are duly elected asiagul and qualified or until their earlier deatbsignation or removal in accordance with the
Surviving Corporation’s Certificate of Incorporatiand Bylaws.

(b) The officers of Merger Sub immedigtptior to the Effective Time shall be the initificers of the Surviving Corporation, each to
hold office in accordance with the Certificate n€brporation and the Bylaws of the Surviving Cogtimn, in each case until their respective
successors are duly elected or appointed and mabtif until their earlier death, resignation anoval in accordance with the Surviving
Corporation’s Certificate of Incorporation and Byk

1.7 Merger Consideration; Conversion of Conyp&tock, Etc.

(a) The aggregate consideration to be patash by Buyer for the Common Stock Equivalastsf the Effective Time (the “ Merger
Consideratiori) shall equal One Billion Dollars ($1,000,000,000)nus(i) the amounts to be paid pursuant to Section kek@of (other than
(x) the Additional Buyer Senior Manager ESU Amoupstion of the Additional Senior Manager ESU Amtajrfy) any amounts payable to
Donald Kasun or Mark van der Kloet under any EagsiBhare Units Agreement set forth on Schedule,lah@ (z) the DeSantis Amount),
minus(ii) Estimated Company Net Debt, min(i$) the Transaction Expenses, min{ig) the Supply Agreement Discount Amount, minus
(v) the Appraisal Rights Reserve, if any, mirfug the Kasun Amount, minu@ii) the van der Kloet Amount, minuy(giii) the Transaction
Advance received by the Company pursuant to Sedt@h hereof. On the Closing Date, Ten Million @ed ($10,000,000) of the Merger
Consideration (the “ Working Capital Escrow Amotnshall be deposited by Buyer into the Working @alpEscrow Account and will be
released along with any other property in the WagkCapital Escrow Account in accordance with therffiy Capital Escrow Agreement. .
the Effective Time, the Merger Consideration shegtiresent the amount payable by Buyer to funchéraiggregate: (A) the Working Capital
Escrow Account pursuant to this Section 1.7(a),tfi8)aggregate Per Share Stock Consideration papgidBuyer to the Stockholders
pursuant to Section 1.7(b) and Section 1.13 andhi€MHill Gross-Up Payment payable by Buyer to Hiltsuant to Section 1.7(c).

(b) At the Effective Time, by virtue dfa Merger and without any action on the part ofRhaeties or the holders of the Company
Common Stock, each share of Company Common Steakdsand outstanding immediately prior to the EiffecTime (other than any
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shares of Company Common Stock to be cancelededineld pursuant to Section 1.8) shall be conveatédmatically into the right to receive
the Per Share Stock Consideration.

(c) On the Closing Date, Buyer will payHill the Hill GrossUp Payment by wire transfer of immediately avaiahinds in accordan
with the written instructions provided for such pose by the Stockholders’ Representative.

(d) On or prior to the Closing, the Stoclders’ Representative, Buyer, the Company and\tbeking Capital Escrow Agent shall enter
into the Working Capital Escrow Agreement, subjecind in accordance with the terms hereof.

(e) From and after the Effective Time shlares of Company Common Stock (other than aagestof Company Common Stock to be
canceled and retired pursuant to Section 1.8),sld@hout any further action, automatically be caled and shall cease to exist, and each
holder of a certificate which previously represena@y such share of Company Common Stock (eacitanipany Certificaté and,
collectively, the “ Company Certificatésshall cease to have any rights with respectdteeother than the right to receive the amounts
contemplated by clause (b) above upon surrendsudf certificate in accordance with Section 1.1@b# without interest.

1.8 Cancellation of Shares

Immediately prior to the Effective Time, eattare of Company Common Stock held in the Compangésury or owned by Buyer or
Merger Sub immediately prior to the Effective Tisteall, without any further action, automaticallydaceled and extinguished without any
conversion thereof or payment therefor.

1.9 Closing Payments; Pdg8Ibsing Payments

(a) Buyer will pay to the Company on @lesing Date (i) the amount of the Transaction Ewges, if any, and (ii) the aggregate amount
payable pursuant to Section 1.10 below. On thei@jo®ate, the Company will remit the amounts sethf@n clauses (i) and (ii) in the
previous sentence to the applicable recipientsrectthat Buyer make such payments directly tor&wgpients on its or the Stockholders’
behalf (upon which payments directly to the apfiieaecipients, Buyer shall be relieved of makinghspayment to the Company). The
Parties acknowledge and agree that the amount®leayya Buyer pursuant to this Section 1.9(a) shalthe amounts calculated in good faith
by the Company and set forth in a certificate gikgrihe Company at Closing certifying to Buyer #mount of the Transaction Expenses and
the amounts payable pursuant to Section 1.10 (8exction 1.9 Certificatd, and Buyer shall be deemed to have performedhtgations
under this Section 1.9(a) if it pays to the Comptirgyamounts designated in such Section 1.9 Qextidfi

(b) The Company will pay on or before Bmber 15, 2008 to the CSE Holders their Proport®irderest of the Deferred Cash
pursuant to wire instructions provided by the Shmillers’ Representative.

(c) To the extent that the aggregate arhoficosts and obligations incurred after the Mieasment Time by the Company arising out of
its compliance with Section 262 of
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the DGCL do not exceed the Appraisal Rights Resangeich time as there shall be no further apgmgdats pending with respect to the
Merger and no opportunity for any Stockholder tospe appraisal rights under the DGCL, the Compailiypay the CSE Holders their
Proportionate Interest of any such remaining portibthe Appraisal Rights Reserve, such paymehetmade pursuant to wire instructions
provided by the Stockholders’ Representative.

1.10 Company Cash Out of Earnings Share @nitsPorter, Blatterman and Telesca Executive Shares

(a) The Company shall or shall causeaphidicable ESU Escrow Agent to pay all amounts shail become due and payable under
those certain Earnings Share Units Agreementstit 6n_Schedule 1.1@uch agreements, as amended and modified thrbegtiate of this
Agreement, the “ Earnings Share Units Agreem8nas$ such times and pursuant to such terms a®ghttherein. On the Closing Date or as
soon as reasonably practicable thereafter (butyreaent on or prior to the thirtieth (30th) dajldaiing the Closing Date), the Company sl
deposit with the applicable ESU Escrow Agents amy @l amounts required pursuant to the Earningsesbinits Agreements and the ESU
Escrow Agreements. For the avoidance of doubtpérges acknowledge and agree that on the Closatg,lin addition to any other amounts
required to be deposited with the applicable EStrdws Agents pursuant to this Section 1.10(a), tboen@any shall deposit with the
applicable ESU Escrow Agents (without duplicationdny amounts deposited with respect to an indaligursuant to the first sentence of
this Section 1.10(a)) all payments due pursuattigdcarnings Share Units Agreements with respettedCompany’s 2007 fiscal year, the
Management 2008 ESU Amounts and the ManagemenbhfReatd8onus Amounts. To the extent that such anwpatd pursuant to this
Section 1.10(a) are required to be repaid or reisgulito the Surviving Corporation following the &ffive Time pursuant to any Earnings
Share Units Agreement (or ESU Escrow Agreemenhygragher agreement or arrangement described theRuiger shall cause the Survivi
Corporation to promptly pay the applicable Promoréite Interest of such refunded or reimbursed atsdoreach CSE Holder entitled to
receive the Merger Consideration hereunder. Iretlant that any additional amounts are requirecetpdid by the Company pursuant to any
Earnings Share Units Agreement (or the ESU Escrgve@ment or any other agreement or arrangementiloied¢herein), the CSE Holders
shall be obligated to promptly upon demand reimbtine Company their Proportionate Interest of sdditional amounts (including any
payroll or employment Taxes required to be paidannection therewith). For the avoidance of dotht®,parties acknowledge and agree that
any amount payable to Rich DeSantis pursuant toc#réain letter agreement by and between Rich B&Sand Buyer dated December 12,
2007 in lieu of any of any credit with respectlie Company’s 2008 fiscal year (the “ DeSantis Antdushall not be deposited with any
ESU Escrow Agent pursuant to this Section 1.10¢d)Buyer shall have the sole obligation to pay samiount.

(b) On the Closing Date or as soon asamably practicable thereafter (but in any eventioprior to the thirtieth (30th) day following
the Closing Date), the Company shall deposit withRorter Escrow Agent an amount equal to theafulbunt of the Porter Executive Share
(assuming for purposes of this deposit that nosadjant to the Merger Consideration shall be madsyaunt to Section 1.18). On the Closing
Date, the Company shall deposit with the Porterd@s@gent the Porter Maké/hole Payment. To the extent that such amountspaislian
to this Section 1.10(b) are required to be repaicimbursed to the
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Surviving Corporation following the Effective Tinmrsuant to the Porter Escrow Agreement, Buyel shake the Surviving Corporation to
promptly pay the applicable Proportionate Intecdstuch refunded or reimbursed amounts to each ix8&er entitled to receive the Merger
Consideration hereunder. In the event that anytiaddi amounts are required to be paid by the Compairsuant to the Porter Employment
Agreement or the Porter Amendment, the CSE Holsleai be obligated to promptly upon demand reimbtine Company their
Proportionate Interest of such additional amouindding any payroll or employment Taxes requitede paid in connection therewith).

(c) On the Closing Date or as soon asaeably practicable thereafter (but in any evenbioprior to the thirtieth (30th) day following
the Closing Date), the Company shall pay to (i) @ &d Blatterman, the Blatterman Executive Share(andohn Telesca, the Telesca
Executive Share. In the event that any additionadunts are required to be paid by the Companyspeaet of Earnings Share Units
Agreement of Todd F. Blatterman or John TelesaQ8E Holders shall be obligated to promptly upemand reimburse the Company their
Proportionate Interest of such additional amouinidding any payroll or employment Taxes requitedhe paid in connection therewith) net
of any Tax savings to the Company in any Tax pefiwgortion thereof) beginning after the Closingt®attributable to any such additional
amounts.

(d) On the Closing Date, the Companylgbes} or set aside, if not yet due, an additiondb% of all amounts set forth in Section 1.10
(@), (b) and (c) to account for such employer pthgmoemployment taxes required to be paid withpees to such amounts.

1.11 Capital Stock of Merger Sub

Each share of common stock of Merger Sub, fadlvalue per share (* Merger Sub Common Stycissued and outstanding immediat
prior to the Effective Time shall be converted addically into one share of common stock of theviimg Corporation at the Effective
Time. From and after the Effective Time, each stoekificate of Merger Sub which previously reprgsel shares of Merger Sub Common
Stock shall evidence ownership of a correspondingber of shares of common stock of the SurvivingoGration.

1.12 Adjustments to Per Share Stock Consierat

Without limiting any other provision of thisgheement, the Per Share Stock Consideration shaltjusted, at any time and from time to
time, to fully reflect the effect of any stock gplieverse split, stock dividend (including anyidend or distribution of securities convertible
into capital stock of the Company), reorganizati@eapitalization or other like change with resgeatapital stock of the Company occurring
prior to the Effective Time. If such an adjustmaninade, the 63.896 share number applicable todlwailation of the CSE Denominator and
the Hill Gross-Up Payment shall be appropriateljysted accordingly.

1.13 Exchange of Certificates

(a) Each Stockholder shall surrenderugeB and the Company at the Closing, for canceltathe Company Certificate that
immediately prior to the Effective Time representiee outstanding shares of Company Common Stocledwi such Stockholder duly
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endorsed in blank. At the Closing, each such Stolcldr shall be entitled to receive upon surrendisuch Stockholder’s duly endorsed
Company Certificate the Per Share Stock Considerati respect of each share of Company Common Sggrkesented by such Company
Certificate, subject to Section 1.13(b), and Bugfall, on the Closing Date, deliver to the Stoclked by wire transfer of immediately
available funds the aggregate Per Share Stock @enasion due pursuant to Section 1.7(b) in accargavith any written wire transfer
instructions received from the Stockholders’ Repnestive.

(b) If any cash due pursuant to Sectigtil) is to be delivered to a Person other tharPérson in whose name the Company Certif;
surrendered in exchange therefor is registerethall be a condition to the payment of such comaiitn that the Company Certificate so
surrendered shall be properly endorsed or accoragdnyi appropriate powers and otherwise in propen for transfer, that such transfer
otherwise be proper and that the Person requesticly transfer pay to Buyer any Transfer Taxes (dtten Buyer Transfer Taxes) payable
reason of the foregoing or establish to the redslersatisfaction of Buyer that such Taxes have Ipadoh or are not required to be paid.

1.14 Full Satisfaction

All consideration paid pursuant to Section, B&ction 1.9(b), Section 1.9(c), Section 1.10 &adtion 1.13 in accordance with the terms
thereof shall be deemed to have been paid indtifaction of all rights pertaining to all equity equity-linked interests in the Company,
including (i) the Company Common Stock, (ii) anghtis under the Earnings Share Units Agreementseoill SPA and (iii) with respect to
the Porter Executive Share, the Blatterman Exee8ivare and the Telesca Executive Share.

1.15 Closing of the CompdmyTransfer Books

At the Effective Time, the stock transfer bsak the Company shall be closed and no transfehafes of capital stock of the Company
shall be made thereafter. If after the Effectivm@&iCompany Certificates are presented to the Sagri@orporation, they shall be canceled
and exchanged as provided in this Agreement.

1.16 Taking of Necessary Action; Further Aatio

If, at any time and from time to time aftee thffective Time, any further action is necessargeasirable to carry out the purposes of this
Agreement and to vest in the Surviving Corporafidhright, title and possession of all propertidssets, rights, privileges, powers and
franchises of the Company and Merger Sub, theofficers and directors of the Company and the Simgi Corporation shall be and are
fully authorized and directed, in the name of andehalf of their respective corporations, to takezause to be taken, all such lawful and
necessary action as is not inconsistent with tigigeAment.

1.17 Withholding
Each of the Surviving Corporation and Buygsstiall be entitled to deduct and withhold or caaske deducted and withheld from the
amounts payable pursuant to Section 1.7(b), Sedtitft), Section 1.9(b), Section 1.9(c), Sectid01Section 1.13 and any other provisions
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of this Agreement under which a payment subjedtao withholding obligations is required to be mdgethe Surviving Corporation or
Buyer, such amounts as it is required to deductvétithold with respect to such payments under théeCor any provision of Tax Law and
(i) shall promptly remit such withheld amountsth@ appropriate Governmental Authority. Any amowstdsieducted and remitted will be
treated for all purposes of this Agreement as labieen paid to the Person in respect of which deduction and withholding was made.

1.18 Company Debt and Working Capital Adjugiine

(a) The Company will deliver to Buyer ess than five (5) Business Days prior to thecimdited Measurement Time, a statement (the
“ Preliminary Statemeri)) setting forth the Company’s good faith estimatéhe Company Net Debt as of the close of busineshe Sunday
last preceding the anticipated Closing Date (“rRated Company Net Deljt The Preliminary Statement shall be prepareddoordance
with the requirements of this Section 1.18. At dopto the Closing, the Company shall pay in falhd shall cause its Subsidiaries to pay in
full, all Debt that, pursuant to Schedule 2.58 to be paid in full at or prior to Closing.

(b) As promptly as practicable, but niztghan ninety (90) days after the Closing Datgyd3 will deliver to the Stockholders’
Representative a statement (the “ Closing Stateihé¢mat will set forth:

(i) a consolidating and consolidated balarmes of the Company and its Consolidated Subsatiars of the Measurement Time (the
“ Closing Balance Sheéy;

(i) a calculation of Company Net Debt as a#ted from the Closing Balance Sheet (the * Ac@@ampany Net DebY; and

(iii) the actual Net Working Capital of the @pany as of the Measurement Time (the “ Actual Wetking Capital’).

(c) The Closing Balance Sheet shall lepared in accordance with GAAP and on a basis stamgiwith the preparation of the
Company’s balance sheet at December 30, 2006,15)r2007 and September 8, 2007 and shall fairlggirethe consolidated financial
position of the Company and its Consolidated Suases as of the Closing. * Net Working Capitathall mean specified current assets m
specified current liabilities determined in the manset forth on Schedule 1.h8reto, which Schedule 1.%8ecifies the line items from the
Closing Balance Sheet to be used in the calculatidtet Working Capital. The amount of such lireniis shall be determined using
accounting principles and methodologies consistdtfit those used to prepare the “ Target Net Workiagital” (in accordance with GAAP
applied on a basis consistent with the preparaiidghe Company’s balance sheet at December 30,, 200@ 16, 2007 and September 8,
2007) as set forth on Schedule 1.The Stockholders’ Representative and Buyer shadl, shall cause their respective representatives t
cooperate and assist in the preparation of theil@jdatatement and the calculations therein andeérconduct of the review (including any
review by the Accounting Referee) referred to iis ®ection 1.18, including by making availablethe extent necessary, books, records,
papers and
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personnel. To the extent that the (i) amount ofattteial Transaction Expenses paid after the MeamnmeTime by the Company do not equal
the amounts allocated to such items in calculatiiegVerger Consideration at Closing or (ii) amoointhe actual payments required to be
paid by SPLLC to fund the SPLLC JV Buyout Distriloumis does not equal the amount of Cash specifigtiddZompany at Closing as the
SPLLC JV Buyout Distributions (and which is themef@xcluded from the calculation of Net Working @alpursuant to Schedule 1.8
adjustments for such differences shall be reflettdtde Actual Net Working Capital.

(d) If the Stockholders’ Representatiigadrees with the Closing Statement delivered @unsto Section 1.18(b), the Stockholders’
Representative may, within forty-five (45) dayseaftielivery of the Closing Statement, deliver ag®to Buyer disagreeing with all or any
portion of the calculation of Actual Company NetldDer Actual Net Working Capital and setting fomhdetail the basis for Stockholders’
Representative’s disagreement with any calculatems and amounts contained in the Closing Statemery such notice of disagreement
shall specify those items or amounts as to whidiel3tolders’ Representative disagrees, and StockrsilRepresentative shall be deemed to
have agreed to all other items and amounts comtaimghe Closing Statement and the calculationsethe

(e) If a notice of disagreement shaltlné/ delivered pursuant to Section 1.18(d), Stotdtdis’ Representative and Buyer shall, during
the thirty (30) days following such delivery, useit commercially reasonable efforts to reach agm# on the disputed items or amounts in
order to determine, as may be required, the itemdsaanounts contained in the Closing Statemenurifid such period, Stockholders’
Representative and Buyer are unable to reach girelement, they shall promptly thereafter cause Ea@man, LLP (the “ Accounting
Refere€’) to review the disputed items or amounts for plepose of calculating the Actual Company Net Detat Actual Net Working
Capital (it being understood that in making sudewation, the Accounting Referee shall be fundtignas an expert and not as an arbitrator).
Stockholders’ Representative and Buyer shall eachnititled to present one written statement oftjpwsivith respect to the matters in dispute
within twenty (20) days of the engagement of thedumting Referee (with copies to be provided todtieer party) and, no later than the
twentieth (20th) day following receipt thereof, mebuttal statement with respect to the statemieposition delivered by the other party;
provided, that neither Stockholders’ Representative noreéBshall be allowed to present additional adjustmenintroduce new matters to
the Accounting Referee that were not included edtiginal Closing Statement or the notice of disagent delivered pursuant to
Section 1.18(d), except to the extent such additiadjustments or matters are related to mattetaded in the Closing Statement or in the
notice of disagreement. The Accounting Refered sbalsider only those items or amounts in the @@$Statement and Buyer’s calculations
of items therein as to which Stockholders’ Repré&sére has disagreed. The Accounting Referee sdletiifer to Stockholders’ Representative
and Buyer, as promptly as practicable (but in aagemo later than fifteen (15) days from the dateceives the last rebuttal statement), a
report setting forth its determination. Such reptidll be final and binding upon Stockholders’ Regntative and Buyer. The fees and
expenses of the Accounting Referee shall be pauyer, on the one hand, and the Stockholdersh@wther hand, in proportion to where
the Accounting Referee’s position falls betweenrfspective positions of Buyer and the StockholdRepresentative (and any amounts
payable by the Stockholders shall be paid on agimbasis based on the Proportionate Interesiatf 8tockholder).
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(f) The “Company Debt Adjustment Amotihtvhich may be positive or negative, shall equatual Company Debt minusstimated
Company Net Debt. The * Working Capital Adjustmé&miount,” which may be positive or negative, shall equatual Net Working Capital
minusTarget Net Working Capital. If the Working Capifadjustment Amount minuthe Company Debt Adjustment Amount is a positive
number, Buyer shall pay or cause the Company td@#ye CSE Holders their respective Proportiofraterests in the entire amount of such
difference, and the Working Capital Escrow Agerdlsielease to the CSE Holders their respectivéhtdnate Interests in all amounts held
in the Working Capital Escrow Account. If the WargiCapital Adjustment Amount mintise Company Debt Adjustment Amount is a
negative number, the entire amount of such diffezeshall be delivered to the Buyer from the Work@apital Escrow Account pursuant to
the terms of the Working Capital Escrow Agreementt the balance, if any, in the Working Capital BscAccount shall be released by the
Working Capital Escrow Agent to the CSE Holdergshalance to be distributed to the CSE Holdersdas their respective Proportionate
Interests. In the event that such difference isigrethan the Working Capital Escrow Amount, theeG®lders, severally in accordance with
their respective Proportionate Interests, shalltpaguyer the amount of any such shortfall.

(g) Any payment pursuant to this Sectidl8 shall be made at a mutually convenient tinte@ace within five (5) Business Days after
the Closing Statement has been finally and congdlisidetermined by wire transfer by the Buyer, @@mpany, the Working Capital Escrow
Agent or the CSE Holders, as the case may be, okuiately available funds to the account of sutieoparty as may be designated in
writing by Buyer, the Company or the Working CapEacrow Agent or by the Stockholders’ Represengagicting on behalf of the CSE
Holders. For the avoidance of doubt, any and afhpents under this Section 1.18 shall be treatexhasljustment to the purchase price for
Tax purposes.

(h) For purposes of calculating the WogkCapital Adjustment Amount, the identificatiordaraluation of the inventory of the
Company and its Subsidiaries included in Workingi@a (the “ Inventory’) shall be determined based upon a physical irrgrjbintly
conducted by Buyer and the Company on the Satwd&yunday last preceding the Closing Date, withviddaation of such Inventory to be
calculated in a manner consistent with GAAP andBhkance Sheet.

1.19 Purchase Price Allocation and Merger @mmation Adjustment

(a) If Buyer elects to make the SectiB8(8)(10) Election pursuant to Section 5.9(f), thieem determination of the ADSP (as defined in
the applicable Treasury Regulations under Sectd#d the Code) and allocation of the ADSP amomgAhsets of the Company (the “
Allocation ™) shall be made in accordance with the procedseg¢$orth on Schedule 1.19vhich shall be final and binding upon Buyer ahnd t
Stockholders for purposes of filing Returns. ThetiPa shall file all Returns and Tax forms consist@ith the Allocation.

(b) If Buyer elects to make the Secti@8@®)(10) Election, Buyer shall make the additiopayments to the Stockholders as set forth on
Schedule 1.19Buyer shall make such payments to each Stockhaideccordance with the proportionate interestuafh Stockholder relati
to all other Stockholders (i.e., such that 100%uath payment is distributed
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to the Stockholders) and in accordance the proesdigt forth in Section 1.18(g), except that suhments shall be made no later than the
date on which Buyer provides notice to the Stocttrd, in accordance with Section 5.9(f), of itsgts to make the Section 338(h)(10)
Election.

(c) If a Party receives notice from a @mmental Authority relating to the Allocation, suRarty shall (i) give the other Parties notic
such receipt as soon as reasonably practicabléipndt settle or otherwise compromise such mattihout the consent of the other Parties,
which consent shall not unreasonably be withheld.

(d) For the avoidance of doubt, any dhgayments under this Section 1.19 and all otllgustments to the Merger Consideration
pursuant to Article | shall be treated as an adjesit to the purchase price for Tax purposes.

(e) If Buyer elects to make the SectiB8(8)(10) Election, then (i) the compensation déiducattributable to the payment of the
Blatterman Executive Share and the Telesca Exex@hare shall be deducted on the CompmaBycorporation federal income Return (anc
other applicable state and local income Returnsihfe taxable year ending on the Closing Date anBiyer and its Affiliates shall file all
Returns and Tax forms consistent with the foregaingd shall pay the Stockholders, allocated to &tohkholder in accordance with the
proportionate interest of such Stockholder relativall other Stockholders (i.e., such that 100%hefapplicable amount is distributed to the
Stockholders), 40% of any Tax deduction attribugablthe Blatterman Executive Share or the Tel&segutive Share taken by Buyer or any
of its Affiliates in a taxable period (or portionereof) beginning after the Closing Date. If Bugiees not make the Section 338(h)(10)
Election on or before November 15, 2008 as providesection 5.9(f), then Buyer shall pay on Novemt® 2008 the amount of the
Blatterman and Telesca Tax Benefit to the Stocldrsldallocated to each Stockholder in accordanttetive proportionate interest of such
Stockholder relative to all other Stockholders. {iseich that 100% of the Blatterman and TelescaBlmefit is distributed to the
Stockholders).

1.20 Appointment of Representative

(a) In order to efficiently administeetiransactions contemplated hereby, including &fergse and/or settlement of any claims for
which the CSE Holders may be required to indemBifiyer Indemnified Parties pursuant to this Agreetyigne Stockholders and Hill hereby
agree to the appointment of Steven Grossman &Sttieéholders’ and Hill's representative (the “ $doclders Representativ®). The
Stockholders’ Representative is hereby authoriaddke any and all action as is contemplated tmken by the Stockholders or Hill by the
terms of this Agreement, provided that, the Stotidis’ Representative shall not (i) consent toghty of any judgment or enter into any
settlement which affects or binds any of the CSHdkls without the prior written consent of such G$&der (which consent shall not be
unreasonably withheld, delayed, denied or condiit)n(ii) without limiting the foregoing, take amgtions (directly or indirectly) under this
Agreement or any other document or instrument bekaguted in connection herewith, including consgnio any amendments to or waiv
of the terms and conditions set forth herein ordime that have an adverse affect on any CSE Heldieless such action (x) adversely affects
the Stockholders’ Representative in a
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substantially identical manner or (y) is conseriteth writing by each such adversely affected CRHdir, (iii) without limiting the foregoing
consent to any amendment to or waiver of any ofrtHemnification provisions set forth in Article Miereof, in each case without the prior
written consent of the CSE Holders, and (iv) béarized to take any action in respect of any cliat is made by any Person (including a
Governmental Authority) against any CSE Holdewils claim is not made against the Stockholders'r&amtative or other CSE Holders
hereunder. Subject to the foregoing, all decisems actions by the Stockholders’ Representativk sddinding upon all of the CSE Holders
and no CSE Holder shall have the right to objeisseaht, protest or otherwise contest the samee8utyj the foregoing, by their execution of
this Agreement, the CSE Holders agree that:

(i) Buyer shall be able to rely exclusively the instructions (including wire instructions) ashetisions of the Stockholders’
Representative as to matters contemplated by $sctid, 1.10, 1.13, 1.18 and 1.19 and the settleafeaims for indemnification by
or against Buyer pursuant to this Agreement, orahgr actions taken by the Stockholders’ Represieethereunder, and no party
hereunder shall have any cause of action againstrBn reliance upon the instructions or decisibthe Stockholders’ Representative;

(ii) all actions, decisions and instructiorighe Stockholders’ Representative shall be finahclusive and binding upon the CSE
Holders;

(i) the provisions of this Section 1.20 amevocable and coupled with an interest, and db&knforceable notwithstanding any
rights or remedies that any CSE Holder may hawmimection with the transactions contemplated syAlgreement;

(iv) the provisions of this Section 1.20 shmdlbinding upon the executors, heirs, legal regmagives, successors and assigns of eaclt
CSE Holder, and, for the purposes of this Secti@0,lany references in this Agreement to a CSE étadtall mean and include the
successors to the CSE Holder’s rights hereundesthven pursuant to testamentary disposition, thesL@fnescent and distribution or
otherwise; and

(v) in the case of the resignation or the deatinability to act of Steven Grossman, a suamesisall be named by Stockholders
holding more than fifty percent (50%) of the shasethe Company Common Stock immediately priot® €losing.

(b) The term “Stockholders’ Representidtias used herein shall be deemed to include a&ssocrepresentative.

(c) The Stockholders’ Representativelsil be liable to the CSE Holders for any act donemitted to be done hereunder while
acting in good faith and in the exercise of reabtmpidgment. Each CSE Holder agrees to jointly sexkrally indemnify and hold harmless
the Stockholders’ Representative from and agaimgtCemmages incurred without gross negligence dfulihisconduct on the part of the
Stockholders’ Representative and arising out

25




of or in connection with the acceptance or admiaf&in of the Stockholders’ Representative duteetinder.

1.21 Transaction Advance

Within forty-eight (48) hours of the executiohthis Agreement, Buyer shall pay to the Complayyvire transfer, in accordance with wire
transfer instructions provided by the Company,atmunt of $10,000,000 (the “ Transaction Advaf)c&he Transaction Advance shall be
deemed to be a non-refundable payment, and the &oyrghall not be obligated to repay any amount@efliransaction Advance to Buyer in
the event of the termination of this Agreement gsl@) this Agreement shall be terminated by Byyesuant to Section 8.1(b)(i) hereof or
(i) there shall have been a material breach @paasentation and warranty of either the CompadrgyStockholders or Hill.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

As an inducement to Buyer to enter into thisg®ement, the Company hereby makes, as of théhdetef (or as of the date of delivery for
purposes of Section 2.4 with respect to Compangrkiial Statements delivered to Buyer pursuant ti&es 5.12(c) and 5.12(e) hereof) and,
subject to any supplement to the Company DiscloSereedule provided pursuant to Section 5.20 heesodf the Closing Date, the following
representations and warranties to Buyer, excepthaswise set forth in a written disclosure schedthe “ Company Disclosure SchedUjle
delivered by the Company to Buyer on or prior t® ¢tate hereof, which contains Schedules numbereartespond to various Sections of -
Article 1l and which sets forth certain exceptions to theasgmtations and warranties contained in_this Artichnd certain other information
called for by this Agreement. Unless otherwise Higet; (a) each reference in this Agreement to mmybered Schedule is a reference to that
numbered Schedule that is included in the Compdagl@sure Schedule, (b) any disclosure made inpantfcular numbered Schedule of the
Company Disclosure Schedule shall be deemed tisb®sed and incorporated in any other numbere@®db of the Company Disclosure
Schedule where it is reasonably apparent on its ttzat such disclosure is relevant to such othethawed Schedule of the Company
Disclosure Schedule, (c) any disclosure made inpangicular numbered Schedule of the Company Dssel Schedule that expressly states
that it is an exception to one or more specifigt@sentations in the accompanying section of theeément, or with respect to which it is
reasonably apparent on its face that it is an di@epo one or more specified representations énattcompanying section of the Agreement,
shall constitute an exception to the representstéom warranties contained in such section, whetheot the representation contains the
phrase “except as set forth on Schedule ___” citasifanguage, and (d) the disclosure of any mattéhe Company Disclosure Schedule
shall not be deemed to be an admission by the Coyribat such item is or was material or is or weglired to be disclosed thereon.

2.1 Organization and Qualification; Subsidiari

Each of the Company and its Subsidiariescisrporation or limited liability company validly esting and in good standing under the Laws
of its respective jurisdiction of
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incorporation or formation, as listed on Schedufe. Zhe Company and each of its Subsidiaries ottear the Designated Subsidiaries, and to
the knowledge of the Company each of the Designatdssidiaries, is duly qualified or licensed astign corporation or foreign limited
liability company to conduct business under the § afveach jurisdiction where the character of ttupprties owned, leased or operated b
or the nature of its activities, makes such quadiibn or licensing necessary and is in good stanii each such jurisdiction, except where
failure to be so qualified, licensed or in goodhstiag, individually or in the aggregate, would neasonably be expected to have a Material
Adverse Effect. The jurisdictions in which the Caanp and each of its Subsidiaries, other than ttedbdated Subsidiaries, and to the
knowledge of the Company each of the DesignatediSiavies, are qualified are listed on Schedule &&hedule 2.also lists all of the
Company’s Subsidiaries and the name and positiafi@ch director and officer of the Company ancheaf its Subsidiaries. None of the
Company nor any of its Subsidiaries, and to thestedge of the Company, none of the Designated Sidv&s, is in default under or in
violation of any provision of its Organizational &ioments, and such Organizational Documents wiltinae in effect without further
amendment through the Closing Date. Each of thegamyand its Subsidiaries has provided Buyer ¢gi@irtual data room) complete and
correct copies of its Organizational Documentsheesamended to date.

2.2 _Capital Structure

(a) The authorized capital stock of thmmpany consists of 3,500 shares of Company Comrurk Sof which 1,750 shares are Voting
Common Stock (“ Voting Common Stotk and 1,750 shares are Non-Voting Common Stodkdf+Voting Common StocK). The
authorized capital stock of each Subsidiary ofGeenpany, the number of issued and outstanding sludireach class of its capital stock, and
the names of the holder thereof and the numbenares held by such holder is set forth on Sche?i@i@). All shares of Company Common
Stock have the same preferences, limitations, igmtsrunder the Company’s Certificate of Incorpimm@tvith respect to the receipt of
proceeds in connection with the Merger.

(b) As of the date hereof: (i) 1,533.58vares of Company Common Stock are issued andandisg in the names of the holders the
as set forth on Schedule 2.2(lgf which 766.792 shares are Voting Common Stoak 266.792 shares are Non-Voting Common Stock;
(i) no shares of Company Common Stock are hettiéntreasury of the Company; (iii) no options toghiase capital stock of the Company
are issued and outstanding; and (iv) no Companyr@@mmStock is owned by any Subsidiary of the Compé&mxgept as described above and
except for any rights under the Earnings SharesUkigireements and under the Hill SPA, as of the deteof, there are no shares of voting or
non-voting capital stock, equity interests or otbecurities of the Company authorized, issuedyvedeor issuance or otherwise outstanding.

(c) All outstanding shares of Company @un Stock and the equity interests in each Subgidigher than the Designated Subsidia
and to the knowledge of the Company the equityr@sts in each Designated Subsidiary (the equigrésts of the Company’s Subsidiaries,
collectively, the “ Subsidiary Equity Interes)s are duly authorized,
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validly issued, fully paid and non-assessable,ratdsubject to, or issued in violation of, any kimfdoreemptive, subscription or any kind of
similar rights.

(d) Except as set forth in Schedule 2.8(das described in subsection (b) above, (i) thegeno outstanding securities, options,
warrants, calls, rights, commitments or other agwe@s of any kind to which the Company or any ®Stibsidiaries other than the Design
Subsidiaries, and to the knowledge of the Comphaytesignated Subsidiaries, is a party or boundjatiohg the Company or any of its
Subsidiaries other than the Designated Subsidjaiasto the knowledge of the Company the Desigh3téisidiaries, to issue, transfer, sell,
purchase, redeem or acquire any shares of cafmtM er any securities or rights convertible iragchangeable for, or evidencing the right to
subscribe for, any shares of capital stock of them@any or any of its Subsidiaries; and (ii) othert any rights under the Earnings Share
Units Agreements, the Hill SPA and as set forttBehedule 2.2(f) there are no outstanding or authorized stockeaigtion, phantom stock,
stock plans, equity-linked or similar rights oraargements with respect to the Company or any &utssidiaries other than the Designated
Subsidiaries, and to the knowledge of the Compheaybtesignated Subsidiaries. All shares of capitalksissued by the Company and its
Subsidiaries other than the Designated Subsidjaiebto the knowledge of the Company the Desigh@tébsidiaries, have been issued in
compliance, in all material respects, with all aggdble Laws.

(e) All issued and outstanding Subsidiagyity Interests are owned by the Persons listésthedule 2.2(g)directly or indirectly. The
Subsidiary Equity Interests owned by the Compamyfi@e and clear of all liens, charges, encumbigmestrictions, covenants and claims of
any nature (* Lien$), except Liens incurred in connection with thee@it Facility and the SPLLC Notes and describe&onedule 2.2(e)
Except for the Subsidiary Equity Interests andeagarth on Schedule 2.2(eheither the Company nor any of its Subsidiarideothan the
Designated Subsidiaries, and to the knowledgeeofCthmpany the Designated Subsidiaries, has amgsitim any stock, partnership or
membership interests or units (whether generahatdd) or any other interest or participation tbanfers on the Company or any of its
Subsidiaries the right to receive a share of tlofitsrand losses of, or distribution of Assetsasfy other Person.

(f) Except as set forth on Schedule 2.2tfiere are no voting trusts, proxies or other exgents, commitments or understandings of any
character to which the Company or any of its Subasibs other than the Designated Subsidiariestatite knowledge of the Company
neither the Designated Subsidiaries nor any otioekholders of the Company, is a party or by wiaini of them is bound with respect to
the issuance, holding, acquisition, voting or d&pon of any shares of capital stock or other sgcor equity interest of the Company or any
of its Subsidiaries.

(g) Neither the Company nor any of itbSldiaries have owned within the past ten (10) s)e@nd none of them currently owns, dire
or indirectly, any capital stock or other secust@ equity or ownership interests in any othepoaation or in any limited liability company,
partnership, joint venture or other entity, ot (i) former Subsidiaries that were merged witmto the Company or one of its
Subsidiaries, (ii) publicly traded securities,)(@apital stock or other securities or equity omewship interests in any entity that is not or was
not a Subsidiary of the Company or any of its aurgg former Subsidiaries, (iv)
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the Consolidated Subsidiaries and the Designatedi@iaries, (v) Cash Equivalents, (vi) former Sdimies that were dissolved or (vii) as set
forth on Schedule 2.2(g)Neither the Company nor any of the Subsidianes,any of their predecessors or other entity presly owned by
any of them has within the past ten (10) years gotadl any material operations or line of busingssrahan the Business.

2.3 Authority; No Conflict; Required Filings

(a) The Company has the requisite cotpgrawer and authority to execute and deliver Aigjiseement, to perform its obligations
hereunder and to consummate the Merger and otliesactions contemplated hereby. The execution alikedy of this Agreement, the
performance of the Company’s obligations hereuaderthe consummation of the Merger and other tdioses contemplated hereby, have
been duly authorized by all corporate action onpidw of the Company, except for the required aygdrby the Stockholders described beli
and no other corporate proceedings are necesdaytban, with respect to the Merger, the apprawdl adoption of this Agreement by the
affirmative vote of the holders of a majority oétehares of Company Common Stock entitled to votthe approval of the Merger in
accordance with the DGCL and the Company’s Cedtifiof Incorporation.

(b) This Agreement has been duly execatetldelivered by the Company and (assuming threégent constitutes the valid and
binding agreement of each of Buyer and Merger $objtitutes a valid and binding obligation of then@any, enforceable against it in
accordance with its terms, subject to the effectrf applicable bankruptcy, reorganization, insebtye moratorium or similar laws affecting
creditors’ rights generally and subject to genpraiciples of equity, including concepts of matbtya reasonableness, good faith and the
possible unavailability of specific performancdrgunctive relief, regardless of whether considered proceeding in equity or at law.

(c) Except as set forth on Schedule 2.@ke “ Required Contractual Consetitsthe execution and delivery of this Agreementrabd,
and the performance by the Company of its obligatioereunder and the consummation of the Mergeotmad transactions contemplated
hereby will not, conflict with or result in any \agion of, or default (with or without notice orpse of time, or both) under, or require the
consent of or natification to any party under, @sult in the creation of any Liens in or upon ahthe properties or other Assets of the
Company or any of its Subsidiaries other than tesighated Subsidiaries, and to the knowledge o€tirepany any of the Designated
Subsidiaries, or result in the creation or accéil@naof rights of any Person under any provisiomofesult in the loss of any benefit under or
create in any party the right to terminate, modificancel: (i) the Organizational Documents of@mmpany or any of its Subsidiaries;

(i) subject to the governmental filings and otheatters referred to in subsection (d) below, anydérmit, license, franchise, statute, Law,
ordinance or regulation or (B) judgment, decredeowor arbitration award, in each case applicabteé Company or any of its Subsidiaries,
or by which any of their respective properties aséts may be bound or affected; or (iii) any Corgpgdaterial Contract (as such term is
defined in Section 2.7(a) hereof), with such exiogs, in the case of clauses (ii) and (iii), as ldowot have, individually or in the aggregat:
Material Adverse Effect.
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(d) No consent, approval, order or auttation of, or registration, declaration or filimgth, any government, governmental, statutory,
regulatory or administrative authority, agency, ypod commission or any court, tribunal or judidildy, whether federal, state, local or
foreign (each, a * Governmental Authorffyis required by or with respect to the Companyny of its Subsidiaries in connection with the
execution and delivery of this Agreement or thestonmation of the Merger and other transactionseroptated hereby except for: (i) the
filing of the Certificate of Merger with the Secaey of State of the State of Delaware in accordavittethe DGCL; (ii) compliance with any
applicable requirements under the Exchange Actaarydother applicable United States state or fedmmlrities laws; (iii) compliance with
the applicable requirements of the Hart-Scott-Rodhmtitrust Improvements Acts of 1976 (the “ HSRtAY; (iv) such consents, approvals,
orders or authorizations, or registrations, detiana or filings listed on Schedule 2.3(the “ Required Governmental Consehtsd,
together with the Required Contractual Consents; fRequired Consent} and (v) any such action or filing as to which th#ure to make ¢
obtain would not have a Material Adverse Effect.

(e) Following delivery of the Stockhold@onsent as contemplated by Section 8.1(f), nokBtder shall be entitled to assert or
exercise any appraisal rights pursuant to Sectind? the DGCL in connection with the Merger.

2.4 Financial Statements

The Company has delivered to Buyer the Comgangncial Statements set forth on Scheduldificluding such Company Financial
Statements as may be prepared and delivered ladtelate hereof). Except as set forth therein, tragainy Financial Statements: (i) fairly
present in all material respects the financial @od of the Company and its Consolidated Subsid#at the dates therein indicated and the
results of operations for the periods therein dpetin all material respects in accordance withARAapplied on a consistent basis during the
periods involved (except as may be set forth imthtes thereto or the absence of notes in theafa®y unaudited interim financial
statements included therein); and (ii) have beepamed from, and are in accordance with, the baaksrecords of the Company or the
applicable Subsidiary, as the case may be. Sincerbier 31, 2005, there has been no material charaggy financial accounting policy,
practice or procedure of the Company or any dbitbsidiaries, except as described in the CompamnEial Statements. Neither the
Company nor any of its Subsidiaries is a partyrtbas otherwise engaged in any securitization &etiens, synthetic lease, off-balance sheet
loan or similar off-balance sheet financing produrcoff-balance sheet transactions

2.5 Balance Sheet

Except for matters reflected or reserved agaimthe unaudited consolidated balance shedteo€ompany and its Consolidated
Subsidiaries (the “ Balance Shé&gas of September 8, 2007 (the “ Balance Shee¢ Dair as set forth on Schedule 2.5Aeither the
Company nor any of its Consolidated Subsidiariesargy Liabilities or obligations of any nature thattuld be required under GAAP, as in
effect on the date of this Agreement, to be refldain a consolidated balance sheet of the Compangpt Liabilities and obligations that
(i) were incurred since the Balance Sheet DatheénQrdinary Course of Business or (ii) have been
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incurred in connection with the transactions comtiated by this Agreement or (iii) would not, indiuially or in the aggregate, reasonably be
expected to have a Material Adverse Effect. ScleediBsets forth a complete list of the Debt of the Comypand its Subsidiaries other tr
the Designated Subsidiaries, and to the knowledlgfgeoCompany the Designated Subsidiaries, angrineipal amount outstanding under
the terms of the SPLLC Notes, including the balasfoeach item of Debt, all hedge obligations ardetilers of credit issued on behalf of the
Company or any of its Subsidiaries other than thsifhated Subsidiaries, and to the knowledge o€thrapany the Designated Subsidiaries,
in each case as of the Balance Sheet Date. The &oniqas made available to Buyer through its virtlzah room all Contracts regarding s
Debt and the SPLLC Notes.

2.6 _Absence of Certain Changes or Events

As of the date hereof, other than in connectiith this Agreement and the transactions contateglhereby, since the Balance Sheet [
the Company and each of its Subsidiaries other ttheiDesignated Subsidiaries, and to the knowleddfee Company each of the Designated
Subsidiaries, have (i) conducted their respectiusifiesses only in the Ordinary Course of Busin@ysised their commercially reasonable
efforts to preserve intact their goodwill and besises and preserve their relationships with cusgreeppliers, employees and others with
which they have business relationships, (iii) maiméd tangible personal property, including inveptand otherwise maintained their
respective Assets, in the Ordinary Course of Bissinand (iv) extended credit to customers, colteateounts receivable and paid accounts
payable and similar obligations in the Ordinary &euof Business, and except as set forth on Sch&db) there has not been (x) any action,
event or occurrence which has had a Material AdvEftect on the Company, (y) any damage, destnucliss or casualty to property or
Assets of the Company or any of its Subsidiarigsept to the extent repaired or replaced, withlaevan excess of $250,000, whether or not
covered by insurance, or (z) any action taken eftyipe described in Section 4.1 that, had sucbracitcurred following the date hereof
without Buyer’s prior approval, would be in violati of Section 4.1.

2.7 Agreements, Contracts and Commitments

(a) Schedule 2.7 (@entifies, and the Company has made availableutgeBvia the virtual data room, true, complete eodect copies
of each of the following Contracts to which the Gmmny or any of its Subsidiaries is a party (eachCampany Material Contraétand,
collectively, the “ Company Material Contracjs

(i) any employment agreement or any otheremgent, contract or commitment (other than standéet letters sent in the Ordinary
Course of Business and At-Will Employee Contraptglsuant to which the Company or any of its Sulasiés is or may become
obligated to pay compensation or benefits to angleyee, executive officer or director of the Compan any of its Subsidiaries;

(i) any Contract that contains a non-compatiprovision that (A) prohibits or materially litsi(or would materially limit after the
date hereof) the
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freedom or ability of the Company or any of its Sidiaries to engage in any type of business ingaographic area, or (B) creates any
exclusive relationship;

(iiif) any Contract to which the Company or afyits Subsidiaries is a party (A) relating to #ejuisition, issuance, voting,
registration, sale or transfer of any securitiearof of the Company or any of its Subsidiaries,{&)viding any Person with any
preemptive right or any similar right with resp&ztany securities of any of the Company or anyt8ubsidiaries, or (C) providing the
Company or any of its Subsidiaries with any rightist refusal with respect to, or right to repbase or redeem, any securities of the
Company or any of its Subsidiaries;

(iv) any Contract (or group of related agreataavith the same third parties) under which thenany or any of its Subsidiaries
created, incurred, assumed or guaranteed any Déletdge transaction in excess of $1,000,000;

(v) any Contract that contemplates or involtrespayment or delivery of cash or other constitameby or to the Company or any of
its Subsidiaries in an amount or having a valuexicess of $1,000,000 in the aggregate, or conteéespta involves the performance of
services or sale of goods by or to the Companygrodits Subsidiaries having a value in exces$19000,000 in the aggregate;

(vi) the Organizational Documents of the Compand its Subsidiaries and any other partneréimited liability company, joint
venture or other similar agreement that is matéoishe Company and its Subsidiaries and any Canivhich provides for the sharing
of any profits with the Company or any Subsidiary;

(vii) consulting, agency or advertising Cortsarelated to the Assets or the Businesses dZdmepany or any of its Subsidiaries, and
involving payment to or by the Company or any sfSubsidiaries in excess of $500,000, except fcin Sontracts that are cancelablt
not more than thirty (30) days’ notice by the Compar any of its Subsidiaries without penalty arrgased cost;

(viii) Contracts relating to acquisition, saleuse of Intellectual Property, whether the Conypar any of its Subsidiaries is the
licensor or licensee thereunder (but excludingtioéshelf or prepackaged software license agreesnbaving a value in excess of, or
under which the Company or Subsidiary is obligdtepgay or is entitled to receive amounts in exadskl00,000 annually;

(ix) Contracts for the purchase or sale of nginess, corporation, partnership, joint ventasspociation or other business
organization or any division, operating unit or g¢wot line of the Company or any of its Subsidiadeéssets other than current Assets
with a purchase price in excess of $500,000;
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(x) any Contract granting another Person dimogo purchase or sell (A) personal property sséts of the Company or any of its
Subsidiaries having a value in excess of $500,0qB)any interest in Owned Real Property;

(xi) Contracts pursuant to which the Compangry Subsidiary agrees to indemnify any Persaguaranty the obligations or
performance of any Person, which indemnificatiogaaranty obligation is reasonably likely to exc&800,000;

(xii) any Contract (or group of related Cowrts) pursuant to which the Company or any of itsskliaries has committed to purchase
fixed Assets or real property having an aggregateevin excess of $1,000,000; and

(xiii) any Contract with sales representativeslistributors to which the Company or any ofStsbsidiaries is a party, other than At-
Will Sales Rep Contracts.

Each Material Contract is a valid and bindiggeement of the Company or one of its Subsidiamesis in full force and effect, and neit
the Company nor any of its Subsidiaries is in maktéreach of or default under, or has receivediiing any claim or threat that it is
currently in material breach of or default undety af the terms or conditions of any Company Matle@iontract and there does not exist any
event or condition that, with notice or lapse afej or both, could constitute a material breacbrafefault under any Material Contract.
Neither the Company nor any of its Subsidiariesrkasived notice of a claim for indemnification enény Company Material Contract.
the knowledge of the Company, no other party tdsumntract is in default thereof in any materialpect.

2.8 Compliance with Laws

Each of the Company and its Subsidiaries dtiem the Designated Subsidiaries, and to the kexye of the Company each of the
Designated Subsidiaries, is in compliance wittfeaderal, state and local statutes, Laws and régok{including Laws of the United State
any other country), and is not in violation of, drab not received any written claim or notice aflation of, any such statutes, Laws and
regulations with respect to the conduct of its Bass or the ownership and operation of its progeeid other Assets, except for such
instances of non-compliance or violation, if anyieh would not reasonably be expected to resudt Material Adverse Effect on the
Company.

2.9 Material Permits

(a) Each of the Company and its Subsitdnolds all federal, state and local governmdigahses, permits, franchises and
authorizations necessary for the lawful condugtoBusiness as presently conducted in all matezigects and the ownership and operation
of its properties and other Assets, including ekfioenses and those that are required under air&mmental Laws (collectively, the “
Material Permits), provided, however, that Material Permits shall not include any slicénses, permits, franchises and authorizatiorish
the failure to hold or maintain would not reasondi® expected to have a Material Adverse Effect
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on the Company'’s ability to conduct its operationthe Ordinary Course of Business. A true and detagdist of the Material Permits is set
forth in Schedule 2.9

(b) Each of the Company and its Subsiesaother than the Designated Subsidiaries, atitet@nowledge of the Company each of the
Designated Subsidiaries, is in compliance in allemal respects with the terms and conditions efNaterial Permits.

(c) Each Material Permit is in full foread effect and no action, proceeding, revocatioegeding, amendment procedure, writ,
injunction or claim is pending or, to the knowledifehe Company, threatened or reasonably foreseeahich seeks to revoke or limit any
Material Permit.

2.10 Litigation

Except as set forth on Schedule 2.fitere is no action, suit, investigation, arbitmat claim, or proceeding pending or, to the knalgke of
the Company, threatened in writing against the Caomgr any of its Subsidiaries or any of their sxsjve Assets or properties, or their
officers or directors in their capacity as suctpbeany Governmental Authority or arbitrator whighindividually or in the aggregate, would
reasonably be expected to have Material AdversecE&r (ii) question the validity of this Agreemeamtany action taken or to be taken by the
Company or any of its Subsidiaries in connectioreih, nor is there any injunction, order, judgmenling, decree or arbitration award
imposed upon the Company or any of its Subsidiaimesach case, by or before any Governmental Aitthahich individually or in the
aggregate, would reasonably be expected to havateridl Adverse Effect.

2.11 Employee and Labor Matters; Benefit Plans

(a) Set forth on Schedule 2.1%i¢a3 true and complete list of each Plan. With eesjo each Plan, the Company has made available to
Buyer correct and complete copies of all materzauinents relating to the Plans, including to therixapplicable: (i) the most recent Plan
document and all amendments thereto or, with régpeamy Plan for which there is no written docutn@rsummary of the material terms of
such Plan; (ii) the most recent Form 5500 filedhwtite Internal Revenue Service or, for a ForeigmPthe most recent annual report filed
with the applicable governmental agency (if apgiley (iii) the most recent determination or opimietter from the Internal Revenue Service
or, for a Foreign Plan, any similar letter from #pplicable governmental agency (if applicable)) {ie most recent summary plan descrig
or other formal summary; (v) all insurance and atyntontracts; (vi) all administrative notices afodms; and (vii) the most recent actuarial
reports and certified financial statements. Exespset forth on Schedule 2.11(#)e Plans have been operated in compliance matkrial
respects with their terms and with the applicabtfuirements of ERISA, the Code, and any other epiple Law. Except as set forth on
Schedule 2.11(g)each Plan intended to be qualified under Seeti{a) of the Code has received a determinatiapimion letter and, to tt
Companys knowledge, no event has occurred since the datech determination or opinion letter that is mably likely to result in the los
of such tax qualification. Except as set forth @h&lule 2.11(a)each Plan intended to be qualified under Sedii{a) of the Code and all
material amendments have been timely made to ttemesequired by applicable Law. All annual repamsForm 5500 Series (or similar
annual reports
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due under foreign Law) (including all required sthies thereto) required to be filed with any goweental entity on or prior to the Closing
Date with respect to any Plan have been timelgfigince the date these documents were providBdyer, no Plan amendments have been
adopted, no changes to these documents have beken amal no amendments or changes will be adoptethde prior to the Closing, except
as required to comply with applicable Law or pregedhe Plan’s intended tax status.

(b) Except as set forth on Schedule D)1 1ifone of the Plans, the Company or any of its iSidrges, other than the Designated
Subsidiaries, and to the knowledge of the Compaagge of the Designated Subsidiaries, has incumgdvaaterial liability or penalty under
Section 4975 of the Code or Section 502(i) of ERBAas engaged in any transaction that may ri#satly such material liability or penal
Except as set forth on Schedule 2.11 (i fiduciary (within the meaning of Section 3(2E)ERISA), sponsor or administrator has any
liability for breach of fiduciary duty or for anytlier act or failure to act or comply in connectwith the administration or investment of the
Assets of any Plan that could reasonably be expeoteesult in any material liability for the Commaor any of its Subsidiaries. There is
(i) no pending or, to the knowledge of the Compahgeatened litigation against or otherwise invodyany of the Plans, (ii) no claims
(excluding claims for benefits incurred in the oy course of Plan activities) have been broughtrest or with respect to such Plans and
(iii) no Lien exists or can reasonably be expettelde imposed with respect to any Plan, exceparfigrof the foregoing in the case of clauses
(i) — (iii) that would not have reasonably been exted to result in any material liability for th@@pany or any of its Subsidiaries.

(c) Except as set forth on Schedule 2)1,fo Plan (i) is or has, within the past six (63K% been subject to Title IV of ERISA or
Section 412 of the Code, (ii) is or has, within gzt six (6) years, been a multiemployer planhjwithe meaning of Section 4001(a)(3) of
ERISA) or a multiple employer plan (within the maanof Sections 4063 and 4064 of ERISA), or (itippides or has ever promised to
provide welfare benefits, including life or meditanefits, whether or not insured, to former emeé&sy/or their dependents, other than
coverage mandated by applicable Law. Except af®dhton Schedule 2.11(¢hone of the Company, any of its Subsidiaries rotinen the
Designated Subsidiaries, and to the knowledgeefCthmpany, none of the Designated Subsidiarieammasiability (whether absolute or
contingent) under Title 1V of ERISA with respectany Plan and no event has occurred that couldnehty be expected to result in any s
liability to the Company or any of its Subsidiar{@gether directly or indirectly) including any Wwitrawal liability or any dispute relating to
any multiemployer plan.

(d) To the knowledge of the Companyal(i)premiums due and payable to the PBGC have paiehin a timely manner, (ii) the PBGC
has not instituted proceeding to terminate anyeT¥ Pension Plan, and (iii) no circumstances extsth would allow the PBGC to take st
actions. To the knowledge of the Company, no naifce reportable event (as defined in ERISA Sedlio#3(b)) has been filed with the
PBGC with respect to any Title IV Pension Plan, andgsuch reportable event for which a report isiitegl has occurred. To the knowledge
the Company and except as set forth on Scheduléd.leach Title IV Pension Plan is fully funded oreantination basis, for funding
purposes and for accounting (FASB) purposes, ddtibanet fair market value of the assets for esath Title IV Pension Plan equals or
exceeds the present value of their accrued benedisr that Title IV Pension
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Plan (all as measured based on the proper acttactals applicable for each such funding calcalgti To the knowledge of the Company,
minimum funding waiver under Section 412 of the Ebds been granted or applied for, or is needdH,re$pect to any Title IV Pension
Plan.

(e) Other than as set forth.on Schediil&(®), except for rights to severance under the EmplaoyrAgreements and the agreements
listed in Schedule 2.7(@ursuant to Section 2.7(a)(i), none of the Perslonilebecome entitled to any bonus, retirementesance, job
security or similar benefit or any acceleratedmitanced payment, vesting or benefit of any kindl{iding payments under any employment
agreement, accelerated vesting of any stock optiather equity-based compensation award) as #& ashe transactions contemplated by
this Agreement (either alone or upon the occurr@i@ny subsequent event).

() There is no contract, plan or arrangat (written or otherwise) covering any of theddanel that, individually or collectively, could
give rise to the payment of any amount (i) that ldawt be deductible pursuant to the terms of $acti62(a)(1) or 404 of the Code (or any
corresponding provision of state or local tax Law(Jii) that would be an “excess parachute paympuatSuant to Section 280G of the Code.

(g) Other than as set forth in Scheduld @), neither the Company nor any of its Subsidiaridethan the Designated Subsidiaries,
and to the knowledge of the Company, none of theigdated Subsidiaries, maintains or otherwise hgsveaterial liability with respect to
any deferred compensation, excess benefit or oibremqualified supplemental retirement plan, progmrarrangements (whether or not
subject to Section 409A of the Code).

(h) Except as set forth on Schedule A1 14s of and including the Closing Date, the Compamy/or its Subsidiaries other than the
Designated Subsidiaries, and to the knowledgeeofCthmpany, the Designated Subsidiaries, shall heade all contributions required to be
made by them to any Plan by applicable law or by@an document or other contractual undertaking, @l premiums due or payable with
respect to insurance policies funding or providiegefits pursuant to any Plans have been timelyeroagaid.

(i) Levels of insurance reserve, trustding and accrued liabilities with regard to eatdmRto which such reserves or liabilities do or
should apply) are reasonable and sufficient toigeofor all current claims incurred but unreporsety retroactive or prospective claims and
any retroactive or prospective premium adjustments.

()) The Company and its Subsidiarieseothan the Designated Subsidiaries, and to the/kenge of the Company, the Designated
Subsidiaries, have complied in all material resp&dth the continuation coverage requirements afiSe 1001 of the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended, &&ctions 601 through 608 of ERISA (* COBRAand Section 9801 of the Code (*
HIPAA ).

(k) Except as set forth in Schedule X}116one of the Company, any ERISA Affiliate or Sulisiy other than a Designated
Subsidiary, and to the knowledge of the Company,Resignated Subsidiary, (i) currently is a paayahy multiemployer plan (within the
meaning of Section 4001(a)(3) of ERISA), (ii) cumlg has any liability to make any
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withdrawal liability payment to any multiemployelap, (iii) is delinquent in making any contributmnequired to be paid to any
multiemployer plan, or (iv) is involved in any pend dispute with any multiemployer plan.

() The records maintained with respeatdch Plan accurately reflect in all material eesp participants’ employment histories,
including their hours of service and years of wegand eligibility service.

(m) To the knowledge of the Company, ¢hiemo pending proceeding, audit or investigatibany kind in or before any court, tribunal
or governmental agency with respect to any Plan.

(n) All Foreign Plans are set forth_omé&aule 2.11(nand, except as would not reasonably be expectedvie a Material Adverse
Effect, have complied in all material respects veithapplicable Law, and no liabilities, includitigose of the types described above in this
Section 2.11, have been, or are likely to be, iremirExcept as would not reasonably be expectbdve a Material Adverse Effect, all
Foreign Plans and related trusts or other fundetgoles that are intended to be tax exempt, arid/provide tax-deferred benefits, achieve
those goals.

2.12 Properties and Assets

(a) Schedule 2.12(sgts forth a true, complete and correct list ofedl property owned by the Company or any of itesiiaries
(including any real property subject to (i) an akhent sale contract pursuant to which the Comparany of its Subsidiaries will acquire fee
simple title to the applicable real property upompliance with the terms of such installment saletiact or (ii) a lease between the
Company, as tenant, and a governmental agencgnd®id, in connection with bond financing pursuanivhich the Company has an option
to purchase the applicable real property and wkiake may be terminated by the Company, as temaom, payment of the bonds (a “ Bond
Lease")) (which real property, together with all appuréances thereto, all Improvements thereon andxiliriés affixed thereto, collectively,
the “ Owned Real Property and all real property leased by the Company amgof its Subsidiaries (which real property, thgetwith all
appurtenances thereto, all Improvements thereorathfidtures affixed thereto, collectively, theLeéased Real Property. The Company and
each of its Subsidiaries, respectively, have (3dcdgand valid fee simple title (subject only to Pited Liens or the terms of the applicable
installment sale contract or Bond Lease) to athefOwned Real Property and good and valid titéjesct only to Permitted Liens or the
terms of the applicable installment sale contra@®and Lease) to all inventories, furnishings, dinds, vehicles, equipment, machinery,
supplies and all other tangible personal propemty Assets physically located at, or used in conoeatith, the Owned Real Property (other
than the Leased Personalty) (collectively, the “néd/Personalty), all of which is reflected on the Balance Sheetvhich has been acquired
since the Balance Sheet Date, and (y) valid and-aide leasehold interests and estates in the ddsal Property and good and valid title
(subject only to Permitted Liens) to all inventarigurnishings, fixtures, vehicles, equipment, miaety, supplies and all other tangible
personal property and Assets physically locatedraised in connection with, the Leased Real Ptgfether than the Leased Personalty)
(collectively, the “ Other Personaltyand together with the Owned Personalty, colledtiythe
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“ Personalty"), all of which is reflected on the Balance Sheewhich has been acquired since the Balance $¥ratet The Company and the
Subsidiaries hold title to the Owned Real Propartst the Personalty and leasehold estates in treetdReal Property which are, in each ¢
free and clear of all Liens except for: (1) Liemsisisting of zoning or planning restrictions, easets, agreements, rights-of-way, covenants,
permits and other restrictions or limitations oa tfse of real property or irregularities in titheteto appearing of record provided they do not
materially impair the use of such property as firssently used in the Ordinary Course of Busingyd;iens for current Taxes not yet due
and payable or which are being contested in goitid &ad for which appropriate reserves in accordamith GAAP have been created;

(3) mechanic’s, materialmen’s and similar Liensiag in the Ordinary Course of Business (includiggoperation of Law) which are not yet
due and payable or which are being contested id §mth and for which appropriate reserves in adance with GAAP have been created,;
(4) standard exceptions which would be containeghi\L TA Form extended coverage owner’s policyith insurance (or the locally
available form of title insurance policy, as apabte) relating to (A) laws, ordinances and govemtaleregulations, (B) police power and

(C) eminent domain, in each instance, to the exttensame would not constitute a material breadh@bther representations made by the
Company under this Agreement; (5) any Liens grapteduant to or permitted under the Credit Facditgl the Notes (including Liens for
after-acquired collateral); and (6) any Liens setif on Schedule 2.12(a)(Bgreto (collectively, the “ Permitted Lief)s

(b) True and correct copies of all of khases for the Leased Real Property have been available to Buyer by the Company via its
virtual data room (collectively, the “ Leas§sThe Leases, together with the Personalty Leasmsstitute all leases, subleases or other
occupancy agreements to which the Company andilisi@iaries are a party. Each of the Company an8ubsidiaries other than the
Designated Subsidiaries, and to the knowledgeeoCthmpany each of the Designated Subsidiaries,dempliance in all material respects
with the terms of all Leases to which each is @ypaespectively, and all such Leases are validearfdrceable in all material respects in
accordance with their terms. Neither the Companyany of its Subsidiaries has received any notix#tén or oral) from any landlord under
any Lease alleging that the Company or any ofutss&liaries is in default or in breach of any suehse and to the knowledge of the
Company, the landlords under the Leases are in kkamge in all material respects with their obligais under the Leases.

(c) Neither the Company nor its Subsidmhas received written notice of a pending prdcegin eminent domain or other similar
proceedings affecting any Owned Real Property askd Real Property and, to the Company’s knowlatigee are no such threatened
proceedings.

(d) The Owned Real Property and the Le:&ssal Property include all the real property amgrovements necessary and sufficient to
enable the Company and its Subsidiaries to cortledBusiness operations of the Company and itsiiabies in the same manner as
currently conducted. Except as set forth on Scleedil, the Company and its Subsidiaries have not sottisposed of any Assets since
September 7, 2007 except sales of inventory irQttenary Course of Business.
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(e) Except as set forth in the FM GloRalk Reports (which the Company has made avaitaktiee Buyer and Merger Sub via its
virtual data room), the improvements located orhgarcel of Owned Real Property and Leased RegldPno(collectively, the “
Improvements) are generally in good working order and repaidinary wear and tear excepted, and no materpalirg, replacements or
regularly scheduled maintenance relating to suchdPalty has been deferred (with materiality fas fhurpose to be determined based on the
scope of operations conducted at such locatiowaler, gas, electrical, steam, compressed d&gdenmunication, sanitary and storm
sewage lines and systems and other similar systsemig each parcel of Owned Real Property andddceReal Property are installed and
operating and are sufficient to enable the Impreemtisithereon to continue to be used and operatibe imanner currently being used and
operated and to permit the conduct of the Busirsesbthe Company and the Subsidiaries as currentigucted.

() The Personalty and Leased Persormaltgtitute all personal property necessary andcgerfit to conduct the Business operations of
the Company and its Subsidiaries in the same mameurrently conducted.

(g) The Company or its Subsidiaries hgwed and valid leasehold title and interest tdPalisonalty which is leased to the Company or
its Subsidiaries (“ Leased Personéltyfree and clear of any and all Liens, other tiR@mmitted Liens. Each of the Company and its
Subsidiaries is in compliance in all material retpeavith the terms of all leases for Leased Petgp(iaPersonalty Lease$ to which each is
a party, respectively, and all such Personalty éease valid and enforceable in all material retsp@caccordance with their terms. Neither
the Company nor any of its Subsidiaries has redearg notice (oral or written) from any lessor undéersonalty Lease alleging the
Company or any of its Subsidiaries is in defaulindoreach of such Personalty Lease and to the latge of the Company the lessors under
the Personalty Leases are in compliance in all nahtespects with their obligations under the Beadty Leases.

2.13 Insurance

Schedule 2.18ets forth a correct and complete list of all matensurance policies maintained as of the datiisfAgreement by or on
behalf of the Company or any of its Subsidiariébepthan the Designated Subsidiaries, and reladirig Business and/or Assets (the “
Insurance Policie¥ indicating the type and amount of coverage,dhte through which coverage shall continue by gidéipremiums
already paid and the name of each such insuramderaar underwriter. All Insurance Policies arefuli force and effect and shall be
maintained by the Company and its Subsidiariegrdtian the Designated Subsidiaries, in full fand effect through the Closing Date.
Neither the Company nor any of its Subsidiariesepthan the Designated Subsidiaries, is in matéefault with respect to its obligatiol
under any Insurance Policy. To the knowledge of@benpany, no event has occurred or circumstanagsetkiat has caused the Company or
any of its Subsidiaries, other than the Design&tglosidiaries, to consider issuing a demand or tisgex claim against any of their respective
insurance carriers for bad faith arising out ofaidl of coverage under any of the Insurance Rdlici
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2.14 Tax Matters

(a) Each of the Company and its Subsiianther than the Designated Subsidiaries, atitet@nowledge of the Company each of the
Designated Subsidiaries, has timely filed or cauedgk timely filed all material returns, estimatesormation statements and reports with
respect to Tax required to be filed by it with av@mmental Authority, including any schedules oreaagments thereto (collectively, the *
Returns’). With respect to each of the Company and itsslifrries, other than the Designated Subsidiazied,to the knowledge of the
Company each of the Designated Subsidiaries, ell Returns are true, complete and correct in alerrad respects. Schedule 2.14¢a}s
forth all extensions of time within which the Comgeor any of its Subsidiaries, other than the Desigd Subsidiaries, may file any Return
which has not yet been filed.

(b) Each of the Company and its Subsiesaiother than the Designated Subsidiaries, atitettnowledge of the Company each of the
Designated Subsidiaries, has: (i) paid or causée foaid all material Taxes of such entity thatdure and payable and (ii) withheld alll
material Taxes required to be withheld with respedts employees, independent contractors, cresjistockholders or other third parties.
accruals and reserves for Taxes (other than def@ages established to reflect timing differencesMeen book and Tax income) established
on the Balance Sheet as of the Balance Sheet Bmteatequate to cover any material liabilitiesTfares of the Company and its
Consolidated Subsidiaries as of the Balance Shatt. Bince the Balance Sheet Date, none of the @wyrmr any of its Subsidiaries, other
than the Designated Subsidiaries, and to the krigel®f the Company none of the Designated Sub®didras incurred any material liabil
for Taxes outside the Ordinary Course of Business.

(c) Except, in each case, as set fortBamedule 2.14(c)(i) no Tax audits or administrative or judiciadX proceedings are being
conducted, or, to the knowledge of the Compangataned with respect to material Taxes of the Compaany of its Subsidiaries other
than the Designated Subsidiaries; (ii) to the krealge of the Company, no Tax audits or administeadivjudicial Tax proceedings are being
conducted or threatened with respect to materiab3 af any of the Designated Subsidiaries; (i@réhis no material Tax deficiency or
delinquency asserted, or to the Company’s knowld¢kigeatened, against the Company or any of itsiSislb®s, other than the Designated
Subsidiaries; (iv) to the knowledge of the Compahgre is no material Tax deficiency or delinqueasgerted or threatened against any of
the Designated Subsidiaries; and (v) there arextemsions currently in effect of the limitationsripel for the assessment or collection of any
Tax liability of the Company or any of its Subsidks, other than the Designated Subsidiaries.érfitle (5) year period immediately
preceding the Closing Date, the Company and itsiflisies, other than the Designated Subsidiahi@ge not received written notice of any
claim by a Governmental Authority in any jurisdariiwhere the Company and such Subsidiaries ddlad®éturns that the Company or such
Subsidiaries is or may be subject to taxation Ibyequired to file Returns in, that jurisdiction ish claim has not been fully paid or settled to
the satisfaction of such Governmental Authority.

(d) Except as set forth on Schedule 2i}l Afeither the Company nor any of its Subsidiartbeiothan the Designated Subsidiaries, nor
to the knowledge of the Company
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any Designated Subsidiary, is, or has been inastesix (6) years, a party to or bound by any sabemnity agreement, tax sharing agreement,
tax allocation agreement or similar agreement atiem (i) any such agreement between or among ¢hgp@ny or any of its Subsidiaries and
(il) customary commercial contracts not primaridyated to Taxes.

(e) Neither the Company nor any of itbSdiaries, other than the Designated Subsidiaaied to the knowledge of the Company none
of the Designated Subsidiaries, has any liabititythe Taxes of any Person (other than the Compaayy of its Subsidiaries) under Treas
Regulation Section 1.1502-6 (or any similar prawisof foreign, state or local Tax Law).

() Neither the Company nor any of itdSidiaries has entered into any transaction which‘listed transaction” (as defined in
Treasury Regulation Section 1.6011-4(b)(2)).

(9) Neither the Company nor any of itbSldiaries, other than the Designated Subsidiaresy of their predecessors by merger or
consolidation, nor to the knowledge of the Compamy; of its Designated Subsidiaries or any of theadecessors by merger or
consolidation, has, within the past two (2) yehen a party to a transaction intended to qualifyen Section 355 of the Code or under so
much of Section 356 of the Code as relates to @e865 of the Code.

(h) The Company has been a validly ebgc8 corporation within the meaning of Sections1188d 1362 of the Code at all times since
December 12, 1986.

(i) The Company will not be liable foryaax under Section 1374 of the Code in conneatiith the deemed sale of its Assets caused
by the Section 338(h)(10) Election. Except as @ghfon_Schedule 2.14(ijXhe Company has not, since December 31, 1993ci)ired
Assets from another corporation in a transactiowhich its Tax basis for the acquired Assets wasrdgned, in whole or in part, by
reference to the Tax basis of the acquired Assetarly other property) in the hands of the tramsfer (ii) acquired the stock of any
corporation which was taxed as a subchapter C catipa prior to such acquisition but which is nowwalified subchapter S subsidiary.

()_Schedule 2.14(jists each Subsidiary of the Company and accuratesgribes the U.S. federal income tax classificatif each
Subsidiary.

(k) Each trust that holds shares of Campgaommon Stock, or that has held shares of Comgamymon Stock since the effective date
of the Company’s election to be treated as an faocation for federal income tax purposes, is afigyatrust” under Section 671 of the Code,
and all of the income and principal of each suakttis (and has been at all relevant times) treasealvned for federal income tax purpose
the Stockholder who created the trust.

2.15 Environmental Matters

(a) Except as disclosed on Schedule 2i& Company and its Subsidiaries are, and sitvadls during the prior five (5) years have
been, in compliance in all material
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respects with all applicable Environmental Lawsjchtcompliance includes the possession by the Caynpad its Subsidiaries of all perm
licenses and authorizations required under alliepiple Environmental Laws, and compliance in altemial respects with the terms and
conditions thereof.

(b) Except as set forth on Schedule 2diBce January 1, 2005, and to the Company’s kedyd prior thereto, none of the Company or
any of its Subsidiaries has received any writteticecf any violation or alleged violation, non-cpliance, obligation or Liability pursuant to
any Environmental Law, and none of the Companyngrd its Subsidiaries is subject to any order,sgom order, consent decree, consent
agreement, settlement, judgment, injunction orekecelating to or arising under any Environmentalk, including: (i) any notice of
potential responsibility or request for informatiparsuant to the Comprehensive Environmental Respndbompensation and Liability Act of
1980, as amended, 42 U.S.C. 88 9601 (* CERC) Ar any similar Environmental Law; or (ii) ang®@eement, injunction, judgment, order or
decree obligating the Company or any of its Subsiel to pay for, perform, or assume responsitfititythe remediation of any
Environmental Condition resulting from the Reledseatment, storage or handling of Hazardous Malteri

(c) Except as disclosed on Schedule 2iiEse are no Pre-existing Environmental Condititvas (i) have created or given rise to, or
will create or give rise to, any Liabilities undenvironmental Law for the Company or its Subsidisri(ii) have caused or will cause, in wt
or in part, the Company or any of its Subsidiattebe subjected to the assertion of a claim agamgtof them for Liabilities or Damages
under Environmental Law, (iii) have resulted orlwésult in the Company or any of its Subsidiasaffering any Liabilities or Damages
under Environmental Law, or (iv) have resulted dt sesult in any injunctive obligations being sdugr imposed upon the Company or any
of its Subsidiaries under Environmental Law.

(d) Except as disclosed on Schedule 2riEsther the Company nor any of its Subsidiasesuibject to any pending litigation or
proceedings involving a demand for Damages or dttadility under any Environmental Law or concemiany Liability for the
investigation, cleanup or monitoring of Hazardoust®ials and, to the Compasyknowledge, (i) no such matter is threatened anthére is
no currently existing fact, condition or circumstarthat would reasonably be expected to suppoht awtaim.

(e) Except for the Company Material Cants set forth on Schedule 2.7(#)e agreements for acquisition of any Persoripkess or
real property, and the Leases (which the Comparyrade available to Buyer and Merger Sub via itsi@i data room), or as otherwise set
forth on_Schedule 2.1mneither the Company nor any of its Subsidiages party, whether as a direct signatory or asessor or assign, or is
otherwise bound, to any material agreement, cofntobdgation or instrument under which the Companyny of its Subsidiaries is obligated
by, directly or indirectly, any representations riaaty, indemnification, covenant, restriction ¢dher undertaking concerning compliance \
or Liability under Environmental Laws.

() There are no friable asbestos-coimgimaterials at any of the Assets of the Compargny of its Subsidiaries (including Owned
Real Property) or Leased Real
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Property other than those that are being managedrained in compliance with applicable Environtaéhaw.

(g) The Company has made available toeBuna its virtual data room copies of all (i) vieih notices, demands, claims or actions
against the Company or any of its Subsidiariegaitenoncompliance by or Liability of the Companyamy of its Subsidiaries pursuant to
any Environmental Law that have been received withe last five (5) years or are otherwise pendamgl (ii) environmentally related audits,
studies, reports, analyses and results of invegiigathat are in the Company’s possession, custodgntrol with respect to the Owned Real
Property or the Leased Real Property, any prewomshed, leased or operated properties of the Cagnpaany of its Subsidiaries and any
properties owned or operated by Persons acquirgdebdompany or any of its Subsidiaries prior ® @osing.

(h) The Company'Subsidiary, SPLLC, is the valid holder of allhigtitle and interest in and to the following agmeents, including th
environmental indemnification rights contained #ier (i) Purchase and Sale Agreement by and bet&dieSignal Inc. (formerly known ¢
Allied-Signal Inc.) (“ Allied”) and the Company dated February 9, 1993, as aetepdrsuant to that certain Agreement Relatingxer&ise
of Option and Modification of Purchase and Salegkgnent by and between Allied and the Company datbduary 9, 1993, as assigned to
SPLLC pursuant to that certain Assignment of Cartitby and between the Company and SPLLC dated Apridf27, 1993, as further
amended pursuant to that certain Second Amendimgekgent to Purchase and Sale Agreement by and afdlbed, SPLLC and the
Company dated June 23, 1993, and as affected bgdhain Lease and Purchase Agreement by and eetdéed and SPLLC dated
June 23, 1993; (ii) Purchase and Sale Agreemeanhtybetween Allied and the Company dated Novembet 995, as assigned to SPLLC
pursuant to that certain Assignment of Contracabg between the Company and SPLLC dated as of Nmehb, 1995; and (iii) Purchase
and Sale Agreement by and between Allied and thapgamy dated May 28, 1998, as assigned to SPLLQipatdo that certain Assignment
of Contract by and between the Company and SPLIt€dd#s of May 28, 1998 ((i)-(iii) above, collectiyethe “ Assigned Allied
Indemnification”), and the Assigned Allied Indemnification is inlifforce and effect in accordance with its teriansg such Subsidiarg’rights
pursuant to the Assigned Allied Indemnificationlwibt be modified or extinguished solely as a restithe consummation of the Merger.

(i) SPLLC, is the valid holder of all hy title and interest in and to that certain Pasghand Sale Agreement by and between Alliec
SPLLC dated November 22, 1999, including the emvitental indemnification rights contained therelre(t 1999 Allied Indemnificatior),
and the 1999 Allied Indemnification is in full f&@nd effect in accordance with its terms, and SP&lrights pursuant to the 1999 Allied
Indemnification will not be modified or extinguisthsolely as a result of the consummation of thegder

(j) SPLLC, is the valid holder of all hig title and interest in and to that certain Cacatof Sale by and between Goetz Energy
Corporation and SPLLC dated September 8, 200Qydivg the environmental indemnification rights @ined therein (the “ Goetz
Indemnification”), and the Goetz Indemnification is in full fora@d effect in accordance with its terms, and SPIsLiigjhts pursuant to the
Goetz Indemnification will not be modified or exginished solely as a result of the consummatioh@Merger.

43




2.16 Intellectual Property and Computer Sofeva

(a) Schedule 2.16(sgts forth a true and complete list of (i) registeintellectual Property owned by the Company grafrits
Subsidiaries (collectively, the * Proprietary Inéetual Property) that is material to the Ordinary Course of Besis of the Company and its
Subsidiaries as currently conducted, and (i) raktllectual Property used by the Company or anysd@ubsidiaries that is used pursuant to a
license or other right granted by a third partyemahich the Company or any of its Subsidiarieshibgated to pay amounts in excess of
$100,000 annually (collectively, the “ Licensedeltectual Property and, together with the Proprietary Intellectuabperty, the “Intellectual

Property Rights).

b) The Assets of the Company and its Subsidianelside all Intellectual Property that are matetdathe conduct of the Business in
Ordinary Course of Business as currently condutad,the Company and its Subsidiaries own, or liaeight to use, all Intellectual
Property necessary to operate their Businesse®asrily conducted, except as would not reasorabBxpected to have, individually or in
the aggregate, a Material Adverse Effect.

(c) No charges, complaints, claims or deds are pending or, to the knowledge of the Comphreatened against, the Company or
any of its Subsidiaries by any Person with respe@l the use of any Intellectual Property, inéhglany claim that the Company or any of its
Subsidiaries must license or refrain from using bmgllectual Property, or (ii) challenging or gtieaing the validity or effectiveness of any
license or agreement relating to the same, thaitlrer case, would be reasonably likely, indiviuar in the aggregate, to result in a
Material Adverse Effect, and the current use byGbenpany and its Subsidiaries of the Intellectuap@rty Rights does not infringe,
misappropriate or violate the rights of any thiatty.

(d)_Schedule 2.16(dgts forth a true and complete list of all jurisidies in which the Company and its Subsidiariesoperating under
a trade name and each jurisdiction in which anyhdtade name is registered.

(e) The Company and its Subsidiaries hmaié or will pay all maintenance and renewal f@ed annuity payments, including any late
payment penalties, required to keep Proprietamslltttual Property registrations and filings inl figkce and effect for at least sixty (60) days
after the Closing Date. Neither the Company nor @fnts Subsidiaries has granted any licensesaurgg interests in Proprietary Intellectual
Property to third parties and none shall existlasi@g.

(f) The Company and its Subsidiaries haken reasonable steps to protect their rightlata and information (including trade secrets)
of the Company and its Subsidiaries valuable tofteration of the Business and not generally kntmanthe public or competitors and in third
party trade secret and confidential informationduise the Company and its Subsidiaries. The Compauayits Subsidiaries are in compliance
with all confidential disclosure agreements withidtparties, and, to the Company’s knowledge, ti@znot been any theft, infringement,
misappropriation or other violation of the Inteligal Property Rights by
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any Person, except to the extent any such infrimggror violation would not reasonably be expectecksult in a Material Adverse Effect.

(9)_Schedule 2.7(agts forth a true and complete list of all compstdtware and software services used in conneutitnthe
Business as it is currently conducted that is Beehto the Company or any of its Subsidiaries undgch the Company or any of its
Subsidiaries is obligated to pay amounts in exo€$400,000 annually (the “ Licensed SoftwareSchedule 2.7(a3ets forth a true and
complete list of all licenses and agreements (ehetyoff-the-shelf or prepackaged software liceageeements) pursuant to which the
Company or any of its Subsidiaries is granted ifpet to use the Licensed Software (the “ Softwaoat€acts’). The Company and its
Subsidiaries have the right to use all LicensedvgoE. To the knowledge of the Company, (i) the afdeicensed Software by the Company
and its Subsidiaries does not breach any termyfieense or other contract between the Comparangrof its Subsidiaries and any third
party and (ii) the Company and its Subsidiariesimempliance with the terms and conditions ofSaftware Contracts, except to the extent
any such breach or noncompliance would not reasphabexpected to result in a Material Adverse &ffe

2.17 Brokers

No broker, financial advisor or investment kamother than UBS Securities Inc. (the “ Finangidisor”) is entitled to any fee,
commission or expense reimbursement in connectitinthe Merger or other transactions contemplatethts Agreement based upon
arrangements made by or on behalf of the Compaaynyof its Subsidiaries.

2.18 Certain Business Practices

Neither the Company nor any of its Subsidadther than the Designated Subsidiaries andget&ribwledge of the Company, none of the
Designated Subsidiaries, nor any director, offieenployee or agent of the Company or any of itssilidries, nor to the knowledge of the
Company any director, officer, employee or agerthefDesignated Subsidiaries, has: (a) used ardsffor unlawful contributions, gifts,
entertainment or other unlawful payments relatmgdlitical activity; or (b) made any unlawful pagnt to any foreign or domestic
government official or employee or to any foreigrdomestic political party or campaign or violataty provision of the Foreign Corrupt
Practices Act of 1977, as amended.

2.19 Affiliate Transactions

Except as set forth in Schedule 2, h@ither the Company nor any of its Subsidiarges party to any agreement with any Affiliate (othe
than the Company or its Subsidiaries) or any Stoltidr. As of the Closing Date, all agreements aghfin Schedule 2.18f any) will have
been terminated, except as otherwise described@nSchedule. Except as set forth in Schedule @.p@rsuant to any agreements between
or among the Company and its Subsidiaries, no btadkr, partner, other equity owner, officer oredior of the Company or any of its
Subsidiaries, no Person with whom any such stoddrppartner, other equity owner, officer or dicgdtas any direct or indirect relation by
blood, marriage or adoption, no entity in which amgh stockholder, partner, other equity owneiceff director or Person owns any
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beneficial interest (other than a publicly heldpmation whose stock is traded on a national seesiexchange or in the over-the counter
market and less than five percent of the stocklt€iwis beneficially owned by all such stockholderartners, other equity owners, officers,
directors and Persons in the aggregate), no Affilid any of the foregoing and no current or fori#iliate of the Company has any interest
in: (i) any Contract with the Company or any of$gbsidiaries or the properties or Assets the@pfny loan, agreement or Contract for or
relating to the Company or any of its Subsidiadethe properties, Assets or Liabilities thereaf(ih) any property (real, personal or mixed),
tangible or intangible, used or currently intendethe used by the Company or any of its Subsidiarie

2.20 Labor Matters

No labor strike, dispute, concerted work stam slowdown or lockout is currently pending orthite knowledge of the Company,
threatened with respect to any employee of the Goypr its Subsidiaries, and no unfair labor practiharge or complaint against the
Company is pending before the National Labor RetegtiBoard or any other governmental agency. Thegaosnand each of its Subsidiaries
other than the Designated Subsidiaries, and t&rbe/ledge of the Company, the Designated Subs@tiaare in material compliance with all
applicable labor, employment, wage and hour, fapleyment, workers’ compensation, unemploymentnbiand Social Security Laws in
connection with the employment of their employé&asthe knowledge of the Company, all individualsowhthe Company or its Subsidiaries
have treated as independent contractors for corafiensbenefit or other purposes are properly fjedliand classified as independent
contractors under all applicable Laws and otheuletgry standards and are not employees of the @oynpr its Subsidiaries under any
applicable Law or other regulatory standard (inheegase, other than with respect to Tax matterschwbinall be the subject of Section 2.14).
Each of the Company and its Subsidiaries is in d@mpe in all material respects with, and has nofated the terms and provisions of, the
immigration Laws and has made available to Buy&rpo the Closing Date such employees’ Forms ESployment Eligibility Verification
Forms) and all other records, documents or othpegsawhich are retained with the Forms 1-9 by tleenBany or its Subsidiaries pursuant to
the immigration Laws. Neither the Company nor b&diaries have ever been the subject of any atiggeor investigation relating to its
material compliance with or material violation betimmigration Laws, nor has the Company or itsstliaries been warned, fined or
otherwise penalized by reason of any failure togigrm all material respects with the immigratioaws, nor is any such proceeding pending
or, to the knowledge of the Company, threateneithRiethe Company nor its Subsidiaries have befattsd by any transaction or engaged
in layoffs or employment terminations sufficientiomber to trigger application of the federal Warkejustment and Retraining Notificatic
Act or any similar state Law. Except as set forthSzhedule 2.20neither the Company nor its Subsidiaries areygarhor bound by any
Contract or other agreement with any labor unigmasenting their employees or collective bargaimiggeement and, to the knowledge of
Company, there are no activities or proceedingmgflabor union to organize any such employees.

2.21 Customers and Suppliers

Schedule 2.24ets forth a complete and accurate list of thg18hlargest customers and ten (10) largest sugphiethe Company and its
Subsidiaries (on a consolidated basis) for the
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twelve-month period ended December 31, 2006; atide&nowledge of the Company, neither the Compamany of its Subsidiaries has
received a written notice from any of such custanwersuppliers stating the intention of such Petedi) cease doing business with the
Company or its Subsidiaries or (ii) change, in an& materially adverse to the Company, the reiatigp of such Person with the Company
or its Subsidiaries, either as a result of thedaations contemplated hereby or otherwise.

2.22 Product and Service Warranties

Except for limited product warranties givertle Ordinary Course of Business as generally destion_ Schedule 2.2% as otherwise set
forth on_Schedule 2.22neither the Company nor any of its Subsidiariekenany express warranty or guaranty as to goddosgervices
provided by it, and there is no pending or, tokhewledge of the Company, threatened claim allegimg breach of any such warranty or
guaranty.

2.23 Inventory

The inventory of the Company and its Subsid&fa) is sufficient for the operation of theispective operations in the Ordinary Course of
Business, (b) consists of items that are good agrtimantable within normal trade tolerances, (of i@ quality and quantity presently usable
or saleable in the Ordinary Course of Businessioh®perations (subject to applicable reserve¥)s(dalued on the applicable books and
records of the Company and its Subsidiaries alotlver of cost or market with the cost determinedanthe first-in, first-out inventory
valuation method consistent with past practice @)ds subject to reserves determined in accordatitteGAAP consistently applied. No
previously sold inventory is subject to returngktess of those historically experienced by the @ and its Subsidiaries.

2.24 Notes Receivable

All notes receivable of the Company and angso$ubsidiaries owing by any director or offitkeereof to the Company or any of its
Subsidiaries have been paid in full prior to theedeereof or shall have been paid in full priottte Closing Date.

2.25 Rebates

Except as set forth on Schedule 2.25, nettteCompany nor any of its Subsidiaries has entietedor offered to enter into, any
agreement, contract, commitment, mark down, bugdrop or other arrangement (whether written of) grarsuant to which the Company or
any of its Subsidiaries is or will be obligatedtiake any rebates, discounts, promotional allowaacesnilar payments or arrangements, in
each case, in excess of $100,000 to any singlemmeston a per annum basis.

2.26 Joint Ventures

(a) Schedule 2.2i8ts each Organizational Document of each Jointtiie. Schedule 2.28so sets forth the names of all members,
stockholders or other holders of equity interestsach Joint Venture, and all ratios, percentggegortions and any other indications of
interest, right or obligation assigned, attributeatalculated with respect to each such Person
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with respect to each Joint Venture, which rati@scpntages, proportions and other indications sed or may be used for the purpose of
making any allocation or distribution to, or shgrisny profits with, or which ratios, percentagesportions and other indications otherwise
relate to any obligation or liability of, any sustember or stockholder under such Joint Venturegafirational Documents or JV Financing
Documents.

(b) Except as contemplated by the SPLY@udyout Agreements, no member or stockholder gfdwint Venture has exercised under
any Organizational Document of such Joint Ventardyas provided notice of its intent to so exercisa no event has occurred which has
triggered under any such Organizational Document pait right, call right, right of first refusalight of first offer, buy-sell right, right of
redemption or repurchase, deemed offer to buylbosany similar right or offer with respect toyaequity, membership or other interest in
such Joint Venture.

(c) There are no loans, capital contidng or payments of any kind required to be madengpJoint Venture by the Company or any of
its Subsidiaries pursuant to such Joint Venturega@izational Documents, which loans, capital dbations or payments have not been
made as required thereunder, and there are nandisy calls, requests or demands for, or any aggaeby the Company or any of its
Subsidiaries to make, any such loans, capital iaritons or payments to any Joint Venture whichehagt been made.

(d) Neither the Company nor any of itbSidiaries has taken any action, or failed to &g action, which has conflicted with, caused
or resulted in any violation or breach of, or ddéfféwith or without notice or lapse of time, or bytunder, or resulted in the creation or
acceleration of rights of any Person under anyiprow of, or resulted in the loss of any benefitte Company or any of its Subsidiaries
under, or created in any party the right to tern@nmodify or cancel the Organizational DocumemtBinancing Documents of any Joint
Venture.

ARTICLE Il A.
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS

As a further inducement to Buyer to enter ihis Agreement, each Stockholder hereby makesraly and not jointly, as of the date
hereof and as of the Closing Date, the followingresentations and warranties to, and agreemertis Butyer with respect to the shares of
Company Common Stock (the “ Shafgtisted next to such Stockholder on Schedulet?.Béreto:

2A.1 Title to Shares; Residence

Such Stockholder owns the Shares beneficilty of record and has good title to the Shares,dnel clear of all claims, charges, liens,
contracts, rights, options, security interests,tgames, encumbrances and restrictions of everydmadhature (together, “ Claimsother tha
Claims created under the Stockholders’ Agreemaeattwtill not survive the Closing and, in the casehaf Lynne Grossman Family 2007 GST
Trust, any Claims created pursuant to that ceBaicurity Agreement dated February 26, 2007 betwgane Grossman and the Lynne
Grossman Family 2007 GST Trust (the “ Security Agnent”), which Claims will not survive
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the Closing. With the exception of the Stockhold&igreement and the Security Agreement, each otlwkhall be terminated as of the
Effective Time (pursuant to, in the case of thecBtmlders’ Agreement, Section 5.19 hereof), sudti8tolder is not a party to (i) any option,
warrant, purchase right or other contract or commiit that could require such Stockholder to selhgfer or otherwise dispose of any capital
stock of the Company (other than this Agreement)(ijoany voting trust, proxy or other agreementiaderstanding with respect to the
voting of any capital stock of the Company. Suabckholder hereby confirms its percentage ownershipbe Company as set forth on
Schedule 2.2(b) Such Stockholder is a resident of the state atdit on Schedule 2A.1

2A.2 StockholdetsAuthority to Execute and Perform Agreement.

(a) Such Stockholder has the requisiteguand all authority required by Law to enter ithis Agreement and the other documents and
instruments contemplated hereby and to performblgations hereunder and thereunder. Such Stodkhdlas duly executed and delivered
this Agreement and the other documents and institsy@@ntemplated hereby to which it is a party, #ael Agreement and such other
documents and instruments constitute the legal] @ald binding obligations of said Stockholder eoéable in accordance with their terms,
except as such enforceability may be limited by applicable bankruptcy, reorganization, insolvemgratorium or similar laws affecting
creditors’ rights generally and subject to genpraiciples of equity, including concepts of matbtya reasonableness, good faith and the
possible unavailability of specific performancamunctive relief, regardless of whether considerred proceeding in equity or at Law.

(b) Except as set forth on Schedule 2.3teither the execution and delivery of this Agreetrand the other documents and
instruments contemplated hereby, the consummafitmedransactions contemplated hereby or thenetwythe performance of this
Agreement and such other documents and instrunirentsnpliance with the terms and conditions heseaf thereof by, in each case, such
Stockholder (i) conflicts with or results in anylation of any Law applicable to said Stockholdetmothe Shares of said Stockholder,

(i) requires any consent, approval, authorizatopermit of, or filing with or notification to, gnGovernmental Authority or other Person,
(iii) violates, conflicts with or results in a bigg default or termination (or gives rise to arghtiof termination, cancellation or acceleration)
under any of the terms, conditions or provisionamf mortgage, indenture, note, lease, licensegeagent or other instrument or obligation to
which said Stockholder is a party or by which saidckholder or its Shares is bound, or (iv) resulthe creation of any Claim of any kind or
nature on, or with respect to its Shares.

2A.3 Stockholder Brokers

Except for fees payable to the Financial Advibat are included in the Transaction Expensed) Stockholder has no liability or
obligation to pay any fees or commissions to amokér, finder or agent with respect to the transasticontemplated by this Agreement for
which Buyer or the Company could become liableldigated.
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2A.4 No Appraisal Rights

Upon the delivery of the Stockholder Conserthe Company as contemplated by Section 8.1(€h Stockholder, if such Stockholder has
executed the Stockholder Consent, shall not béleshtio assert or exercise any appraisal rightsyant to Section 262 of the DGCL in
connection with the Merger.

ARTICLE Il B.
REPRESENTATIONS AND WARRANTIES OF HILL

As a further inducement to Buyer to enter ihie Agreement, Hill hereby makes, as of the theteof and as of the Closing Date, the
following representations and warranties to, amg@gents with, Buyer with respect to the Hill SRAl ghe Hill Gross-Up Payment:

2B.1 Rights in Hill SPA and HiGrossUp Payment; Residence

Hill holds all right, title and interest in drio the Hill Gross-Up Payment and the Hill Trustds any and all other rights to payment of any
amounts under or pursuant to the Hill SPA, in ezade free and clear of all Claims. Hill is a residef the State of New York.

2B.2 Hill' s Authority to Execute and Perform Agreement

(a) Hill has the requisite power andaaithority required by Law to enter into this Agrearhand the other documents and instruments
contemplated hereby and to perform his obligatitoereunder and thereunder. Hill has duly executelddativered this Agreement and the
other documents and instruments contemplated héoelvhich he is a party, and this Agreement andh uber documents and instruments
constitute the legal, valid and binding obligatiaidill enforceable in accordance with their terrascept as such enforceability may be
limited by any applicable bankruptcy, reorganizatimsolvency, moratorium or similar laws affectioigditors’rights generally and subject
general principles of equity, including conceptsratteriality, reasonableness, good faith and thesipte unavailability of specific
performance or injunctive relief, regardless of thiee considered in a proceeding in equity or at Law

(b) Neither the execution and deliveryto$ Agreement and the other documents and insintsrcontemplated hereby, the
consummation of the transactions contemplated feyethereby, nor the performance of this Agreenaemnt such other documents and
instruments in compliance with the terms and camalit hereof and thereof by Hill will (i) conflictitth or result in any violation of any Law
applicable to Hill, (ii) require any consent, apygaih authorization or permit of, or filing with ootification to, any Governmental Authority
other Person, (iii) violate, conflict with or resirt a breach, default or termination (or give tisany right of termination, cancellation or
acceleration) under any of the terms, conditiongrovisions of any mortgage, indenture, note, Ielksense, agreement or other instrument or
obligation to which Hill is a party or by which His bound, or (iv) result in the creation of ankaiéh of any kind or nature on, or with respect
to the Hill SPA or the Hill Gross-Up Payment.
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2B.3 Brokers

Hill has no liability or obligation to pay arfiges or commissions to any broker, finder or agetit respect to the transactions contempl
by this Agreement for which Buyer or the Companylddecome liable or obligated.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGERUB

Buyer and Merger Sub hereby represent andawito the Company and the Stockholders, as addle hereof and as of the Closing Date,
as follows:

3.1 Organization, Corporate Existence and ifjcetion

Each of Buyer and Merger Sub is a corporatiigly incorporated, validly existing and in goodratang under the Laws of the state of its
incorporation and has all corporate powers anthatkerial government licenses, authorizations, psyradnsents and approvals required to
own, lease or operate its Assets and propertidsegsare now being owned, leased and operatedoacatty on the business of each as now
conducted. Each of Buyer and Merger Sub has heretafelivered to the Company true and completeesopi its certificate of incorporation
and bylaws as currently in effect. Since the déiesancorporation, Merger Sub has not engageahiy activities other than in connection v
or as contemplated by this Agreement or in conaaatiith arranging any financing required to comgligte transactions contemplated
hereby.

3.2 Authority; Required Filings

(a) Each of Buyer and Merger Sub hasegjlisite corporate power and authority to exeantkdeliver this Agreement, to perform its
obligations hereunder and to consummate the Mengeiother transactions contemplated hereby. Theuéwe and delivery of this
Agreement, the performance by each of Buyer andybteBub of its respective obligations hereunderthadonsummation of the Merger «
other transactions contemplated hereby, have balgradthorized by all necessary corporate actiotherpart of Buyer and Merger Sub,
except for the required approval by the sole stolrddr of Merger Sub as provided in Section 4.2¢1) ao other corporate proceedings are
necessary.

(b) This Agreement has been duly execatetldelivered by each of Buyer and Merger Sub(assuming this Agreement constitutes
the valid and binding agreement of the Companythadtockholders) constitutes a valid and bindiblipation of each of Buyer and Merger
Sub, enforceable against each in accordance witbkiitns, subject to the effect of any applicablekbaptcy, reorganization, insolvency,
moratorium or similar Laws affecting creditors’ g generally and subject to general principlesapiity, including concepts of materiality,
reasonableness, good faith and the possible uaaidil of specific performance or injunctive rdlieegardless of whether considered in a
proceeding in equity or at Law.

(c) No consent, approval, order or autadion of, or registration, declaration or filimgth, any Governmental Authority is required by
or with respect to either of Buyer or Merger Sulz@mnection with the execution and delivery of thggeement or the
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consummation of the Merger or other transactiomgezuplated hereby except for: (i) the filing of @ertificate of Merger with the Secretary
of State of the State of Delaware in accordanck thié DGCL; (ii) compliance with any applicable segments under the Exchange Act and
any other applicable United States state or fedsm@lrities laws; (iii) compliance with the appbtarequirements of the HSR Act; (iv) such
consents, approvals, orders or authorizations@istrations, declarations or filings which if ridittained or made, would not result in a
Material Adverse Effect on either of Buyer or Mer§eib, as applicable and (v) any such action orfis to which the failure to make or
obtain would not have a Material Adverse Effect.

3.3 NonContravention

The execution, delivery and performance byheddBuyer and Merger Sub of this Agreement ancctiresummation by Buyer and Merger
Sub of the Merger and the other transactions copieged hereby do not and will not (a) violate, caméne, breach or conflict with the
certificate or articles of incorporation and bylagiBuyer or Merger Sub; (b) subject to compliamgéh the government filings and other
matters referred to in Section 3.2(c) hereof, w@laontravene, breach or conflict with or congtita violation of any Law applicable to any
Buyer or Merger Sub; (c) conflict with, or resuitany violation of, or default (with or without g or lapse of time or both) under, or
require the consent of or notification to any pantgler any Contract to which Buyer or Merger Sub rty or by which Buyer’s or Merger
Sub’s Assets may be bound; (d) require any cormenther action by any Person under, constitutefault under, or give rise to any right of
termination, cancellation or acceleration or ottteainge of any right or obligation of Buyer or Mar@aib or to a loss or diminution of any
benefit to which Buyer or Merger Sub is entitledlanany provision of any agreement or other inséminibinding upon Buyer or Merger St
or (e) result in the creation or imposition of angterial Lien on any Asset of Buyer or Merger Sub.

3.4 Due Diligence Investigation

Without limiting the rights of Buyer and MergBub to rely upon the representations, warramtigscovenants of the Company, the
Stockholders and Hill set forth in this Agreememd an the documents and agreements to be deliverBdyer at or prior to Closing in
accordance herewith, Buyer hereby acknowledgestthas had an opportunity to discuss the Busimassiagement, operations and finances
of the Company with the Company’s officers, direst@mployees, agents, representatives and Aéffljatnd has had an opportunity to
inspect the facilities of the Company. In makirgydecision to execute and deliver this Agreemedttartonsummate the transactions
contemplated by this Agreement, Buyer has reliaghutpe representations, warranties and covenantedompany, the Stockholders and
Hill set forth in this Agreement and in the docuitsesind agreements delivered by the Company, thekiSatders and Hill to Buyer at or prior
to Closing pursuant hereto, and has not relied @mynother information provided by, for or on béladlthe Company, the Stockholders or
Hill, or by their respective agents or represené;j to Buyer in connection with the transactiomstemplated by this Agreement.
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3.5 Brokers

Except as set forth in Schedule 3rf® broker, financial advisor, investment bankeother Person is entitled to any fee, commission o
expense reimbursement in connection with the Mesgether transactions contemplated by this Agredrhased upon arrangements mad
or on behalf of any of Buyer or Merger Sub, andsnoh Person is entitled to any fee or commissi@ed@n the successful consummation of
the Merger, except as set forth on Schedule ®ich fees and expenses will be paid by Buyer.

3.6 _Litigation

There is no action, suit, investigation orqaeding pending against, or to the knowledge ofdBtlyreatened against or affecting, Buyer or
Merger Sub before any arbitrator or any Governmehktghority which in any manner challenges or setekgrevent, enjoin, alter or
materially delay the transactions contemplatedizy Agreement.

3.7 Availability of Funds

Exhibit Dto this Agreement sets forth true, complete andecdicopies of an executed debt financing commitrtetter and related term
sheets (as the same may be amended with the mitterwconsent of the Stockholders’ Representatvée extent required by the terms of
Section 5.21, the “ Commitment Lett®pursuant to which certain lenders party thetewe committed, subject to the terms and conditions
thereof, to provide (or cause to be provided) tyduhe loans or other indebtedness in the amaattrth therein (the “ Financiriy The
proceeds of the Financing may be used to consumimatderger and the other transactions contemplateeby. The Commitment Letter, in
the form attached hereto, is in full force and effiend is a legal, valid and binding obligatiorBafyer and the other parties thereto. The
Commitment Letter has not been amended, supplechentetherwise modified in any respect, exceph®dxtent such amendment,
supplement or other modification is not prohibitgdthe terms of Section 5.21, and the commitmdrgseunder have not been withdrawn or
terminated. No event has occurred that, with ohetit notice, lapse of time or both, would conséitatdefault or breach on the part of Buyer
under any term or condition of the Commitment Letad Buyer has no reason to believe that itmatibe able to satisfy on a timely basis
any term or condition of closing to be satisfieditogr its Affiliates set forth in the Commitmenetter on or before the Closing Date, or that
any portion of the Financing to be made thereumdiéotherwise not be available to Buyer on a tignbasis to consummate the Merger and
the other transactions contemplated hereby. Theeggte proceeds from the Financing (net of anyirmalgssue discount or underwriting
discount or premium), when funded to Buyer, willdwgficient to consummate the Merger and the adttarsactions contemplated hereby
upon the terms contemplated hereby, including tarent by Buyer of the Merger Consideration, amgfand expenses payable by Buyer
and any related refinancing of indebtedness of ButgeAffiliates, the Company and its SubsidiariEgcept for those fees and expenses
already paid, there are no commitment fees or déear required by the Commitment Letter to be paiduyer or its Affiliates (x) on or pric
to the date of this Agreement or (y) after the dameof and prior to the earlier of the Closingdat the termination of this Agreement. The
Commitment Letter contains all of the conditioneqadent to the obligations of the lenders thereuttdmake the Financing available to
Buyer on the terms therein (as such terms may be
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altered in accordance with the “market flex” praers set forth in the fee letter executed in cotinaowith the Financing (“ FleX)), and
there are no conditions precedent to the avaitglfithe Financing not contained in the Commitmiestter, nor any side letters or other
agreements, written or oral, relating to the Fimaag¢other than the engagement letter and thecfiter).

ARTICLE IV
CONDUCT OF BUSINESS PENDING THE MERGER

4.1 Conduct of Business Pending the Merger

(a) The Company covenants and agreestibateen the date hereof and the earlier to aafciimre Effective Time or such earlier time
this Agreement is terminated in accordance withchetVIll (such period being hereinafter referredas the “ Interim Perio®), except as set
forth on_Schedule 4.1(ay expressly required by this Agreement or unlesge shall otherwise consent in writing (which cemtsshall not b
unreasonably withheld or delayed), the Companyeauth of its Subsidiaries: (i) shall conduct thaisBiesses only in the Ordinary Course of
Business; (ii) shall use commercially reasonablerts consistent in all material respects with gastctice and policies to maintain the Assets
and properties of the Company and its Subsididmiéiseir current condition, normal wear and teazepted; and (iii) shall use their
commercially reasonable efforts to preserve irtfagitr business organizations, properties and Asketp available the services of their
executive officers and key employees, and mairgaiisfactory relationships with material licensagppliers, contractors, distributors,
customers and others having material businessaesips with them.

(b) Without limiting the foregoing, exdeas set forth on Schedule 4.1(ay as expressly permitted or required by thisekgnent,
neither the Company nor any of its Subsidiariedl stharing the Interim Period, directly or indirégtdo any of the following without the pri
written consent of Buyer (which consent shall neulnreasonably withheld or delayed):

(i) amend its certificate of incorporation Jdys or other equivalent Organizational Document®therwise alter its corporate
structure through merger, liquidation, reorganatirestructuring or otherwise;

(ii) issue, sell, transfer, pledge, disposeréncumber any shares of capital stock of amgsc¢lar any options, warrants, convertible
securities or other rights of any kind to acquing ahares of capital stock, or any other ownerattgrest of the Company or any of its
Subsidiaries;

(iif) redeem, repurchase or otherwise acquirectly or indirectly, any shares of capital $¢a@f the Company;
(iv) sell, transfer or dispose of any Assdtseothan in the Ordinary Course of Business, eiximeplividends or distributions of the
Company’s Cash and Cash Equivalents prior to thaddement Time;
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(v) acquire, form or invest in (by merger, solidation, acquisition of stock or Assets or othise), or make any further capital
contribution or commitment or loan to, any corpimat limited liability company, partnership, joiménture or other business
organization or division thereof other than its Wr@wned Subsidiaries;

(vi) incur any indebtedness for borrowed moaeissue any debt securities or assume, guarantedorse or otherwise become
responsible for the obligations of any Person, akenany loans, advances or enter into any finagoi@mitments, except in the
Ordinary Course of Business or borrowings undeiGbmpany’s revolving credit facility as may be nesary to provide financing
necessary to complete the transactions contempbgtedd pursuant to the terms of the SPLLC JV Btymreements;

(vii) except as required to comply with anybgable Law or any contract, agreement or Plagffact on the date of this Agreement
and described on Schedule 2.1Xapchedule 2.20amend any Plan in any material respect or estabily new arrangement that
would (if it were in effect on the date hereof) stitute a Plan, nor shall the Company or its Suas&k take any action to increase the
rate of compensation of its employees or officetiBer than in the Ordinary Course of Business (igiclg ordinary renewals of health
and welfare benefit plans);

(viii) make any material change to its accinmiprocedures or practices, except as require@A%P or applicable Law;

(ix) create, incur, suffer to exist or assuang Lien, other than Permitted Liens, on any ofritsterial Assets, except in the Ordinary
Course of Business;

(x) other than in the Ordinary Course of Besmor as set forth on Schedule 4.1(&) modify, amend or transfer in any material
respect or terminate any Company Material Contvagtaive, release or assign any material rightdlams thereto or thereunder; or
(B) enter into any lease with respect to real prope

(xi) change any material method of Tax accimgnimake any new, or change any existing, maté&aal election or settle or
compromise any material Tax liability, enter inttyaclosing agreement with respect to any mategi dr surrender any right to clain
material Tax refund or revoke (or cause or perhattermination of) the Company’s election to batied as an S corporation within the
meaning of Code Sections 1361 and 1362;

(xii) pay, discharge, satisfy or settle anigitition or waive, assign or release any rightslaims with respect thereto, other than
settlements that (A) involve only the payment ofrrey by the Company or any of its Subsidiaries and
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(B) do not impose any material restrictions ond¢beduct of the Business of the Company or anysdSitbsidiaries;
(xiii) purchase or commit to purchase fixeds@s (other than real property) with an aggregabeevexceeding $500,000; or

(xiv) authorize, recommend, propose, annoumanter into any agreement, contract, commitmear@ngement to do any of the
foregoing.

(c) Notwithstanding anything in this Agreent to the contrary other than as set forth cti@e 4.1(e), the Subsidiaries of the Company
shall not be prohibited from: (i) declaring and jpaydividends or other distributions on or in respaf their capital stock; (ii) making loans
advances to, or paying debt or other obligationsdte, the Company or any other wholly-owned Subsjcof the Company; or
(iii) transferring property or Assets to the Compan any wholly-owned Subsidiary of the Company.

(d) Notwithstanding anything in this Agraent to the contrary, the Company and its Sub#dighall not be prohibited from closing
the transactions contemplated by and pursuanettetims of, in all material respects, the SPLLCBIyout Agreements.

(e) Neither the Company nor any of itbSdiaries shall, during the period between the deament Time and the Effective Time,
directly or indirectly, do any of the following viibut Buyer’s prior written consent:

(i) make any transfer, payment or distributioror for the benefit of, or enter into any tractgan with or as an accommodation to or
for, any Stockholder or any Affiliate of any Stocittier (other than the Company and its Subsidigries)

(i) incur or increase the amount of any DeXxtept borrowings under the Company’s revolvinglitracility in the Ordinary Course
of Business or to provide financing necessary topete the transactions contemplated by and put$¢oahe terms of the SPLLC JV
Buyout Agreements;

(i) use the Sinking Fund Cash other thac@stemplated by the indentures governing the SPNbs;
(iv) use the Restricted Cash other than irQtdinary Course of Business of SPLLC; or

(v) reduce the amount of the SPLLC JV Buyoigtiibutions or DSR Fund Cash below the individamlounts thereof as of the
Measurement Time.

4.2 Stockholder Approval.

(a) As provided in Section 8.1(f), thengmany shall provide evidence reasonably satisfa¢toBuyer that Stockholders holding at le
a majority of the shares of Company Common Stotkle to vote on the approval of the Merger haveviocably
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adopted and approved this Agreement and the traosacontemplated hereby by executing and deligetd the Company the Stockholder
Consent, in accordance with the DGCL, and the CaoryipCertificate of Incorporation and Bylaws.

(b) Promptly following the execution adelivery of this Agreement by all of the Partiesdie, Merger Sub shall provide evidence
reasonably satisfactory to the Company that Buypersole stockholder of Merger Sub, has irrevocabiypted and approved this Agreement
and the transactions contemplated hereby by writb@sent, in accordance with the DGCL, and Merg#y SCertificate of Incorporation and
Bylaws.

ARTICLE V
ADDITIONAL AGREEMENTS

5.1 Access to Information; Confidentiality

(a) Subject to applicable Laws relatiogtcess to and the exchange of information: §)Qbmpany shall, and shall cause its
Subsidiaries to, afford to Buyer and its repredrea reasonable access during normal business lanidron reasonable advance notice to the
Company'’s and its Subsidiaries’ properties, booksprds and representatives; and (ii) providedshah access does not unreasonably
interfere with the conduct of Business of the Conypar its Subsidiaries, the Company shall furnshdtherwise make available) promptly
Buyer, all information concerning its and its Sulisiies’ Business, properties, Liabilities and parsel as Buyer may reasonably request for
the purposes referred to above, other than anyppees information protected by applicable priva@mwis.

(b) No investigation by Buyer or its repentatives shall affect any representations, wtes covenants or agreements of the Com
or the Stockholders set forth herein or the coadgito the obligations of the Parties hereto.

(c) All information obtained by either f8er or Merger Sub pursuant hereto shall be kepfidemtial in accordance with the
confidentiality agreement, dated as of Octobel08,72 between Buyer and the Company (the “ Confidbtyt Agreement’); provided,
however, that (i) the Confidentiality Agreement shall ténatte at the Effective Time; (ii) paragraph (7tloé Confidentiality Agreement is of
no further force or effect; and (iii) paragraph X d#the Confidentiality Agreement shall have n@lagation to disputes arising out of this
Agreement (each of which shall be governed by 88@&i9 hereof).

(d) Following the Closing, Buyer, the Giuing Corporation and each of its Subsidiaried afford promptly to the CSE Holders and
their agents reasonable access to the propertiekshrecords, employees and auditors of the Sag@orporation and its Subsidiaries to the
extent necessary to permit such CSE Holders tométe any matter relating to their rights and ofiligns hereunder or to any period ending
on or before the Closing Date or any taxable pebieginning on or before the Closing Date; provitled any such access by such CSE
Holders does not unreasonably interfere with thedaet of the business of the Surviving CorporatioBuyer.
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5.2 Further Assurances

(a) Upon the terms and subject to thelitmms set forth in this Agreement, each of thetiPa shall, and shall cause their respective
Subsidiaries to, use commercially reasonable sftortake, or cause to be taken, all actions, ami or cause to be done, and to assist and
cooperate with the other Parties in doing, allgsinecessary, proper or advisable to consummatmaked effective, in the most expeditious
manner practicable, the Merger and the other trtioses contemplated by this Agreement, includinggsommercially reasonable efforts to
accomplish the following: (i) obtaining all necessactions or nonactions, waivers, consents andoapjs from Governmental Authorities
and making all necessary registrations and filifigsluding filings with Governmental Authoritieshd taking all steps as may be necessa
obtain an approval or waiver from, or to avoid atian or proceeding by, any Governmental Authoriiy;make an appropriate filing of a
Notification and Report Form pursuant to the HSR With respect to the Merger as promptly as pratiie and supply as promptly
practicable any additional information and docuragnmaterial that may be requested pursuant tei8ie Act; (iii) make any additional
filings required by any applicable Competition Léas defined below) and take all other actions neaisly necessary, proper or advisable to
cause the expiration or termination of the applieaimiting periods under the HSR Act or other Cotitipe Laws, as promptly as practicak
(iv) cooperate with each other in connection witly &iling or submission and in connection with @anyestigation or other inquiry under or
relating to any Competition Law; (v) keep the otRarties informed of any communication receivedigh Party from, or given by such
Party to, the Federal Trade Commission (the “ F)Y;€he Antitrust Division of the Department of Jige (the “DOJ’) or any other
Governmental Authority and of any communicationefeed or given in connection with any legal, admsiirgdtive, arbitral or other proceeding
by a private party, in each case regarding the Btegi) permit the other Parties to review in als® any communication intended to be
given by it to, and consult with the other Partreadvance of any meeting or conference with, th€ Rhe DOJ or any such other
Governmental Authority, and to the extent permitsgdhe FTC, the DOJ or such other applicable Guwental Authority, give the other
Parties the opportunity to attend and participatelich meetings and conferences; (vii) take aibaatecessary to ensure that no state tak
statute is or becomes applicable to this AgreentkatMerger or any of the other transactions coptatad by this Agreement; and (viii) if
any state takeover statute becomes applicableséd\greement, the Merger or any of the other tratisas contemplated by this Agreement,
take all action necessary to ensure that the Mengéithe other transactions contemplated by thieément may be consummated as
promptly as practicable on the terms contemplagetthis Agreement and otherwise to minimize theefté such statute or regulation on this
Agreement, the Merger and the other transactionteagplated by this Agreement.

(b) In furtherance and not in limitatiohthe covenants of the Parties contained in Se&id(a), in the event that any legal,
administrative, arbitral or other proceeding iditnged (or threatened to be instituted) by a Gowegntal Authority or private party
challenging the Merger or in the event that any &omental Authority shall otherwise object to afiyhe transactions contemplated by this
Agreement, the Parties shall cooperate with edubrand use their respective commercially reasenaftbrts to: (i) vigorously defend,
contest and resist any such proceeding; (ii) haoated, lifted, reversed or overturned any injumtorder, judgment, ruling or decree,
whether temporary, preliminary or permanent,
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that is in effect and that prohibits, preventsastricts consummation of the Merger and the otta@sactions contemplated by this Agreen
and (iii) resolve any such objections. Notwithsiagdanything to the contrary in this Agreement, Bughall not be required to agree to any
prohibition, limitation or other requirement thabwd (i) prohibit or limit the ownership or operati by Buyer or any of its Affiliates of any
portion of the business, operations or Assets gBor any of its Affiliates (including, after thgffective Time, the Company), (ii) compel
Buyer or any of its Affiliates (including, afteratEffective Time, the Company) to dispose of odrs#parate any portion of the business,
operations or Assets of Buyer or any of its Affiis, (iii) impose limitations (other than routireporting requirements) on the ability of Buyer
to acquire or hold, or exercise full rights of owstap of, the Shares, or (iv) prohibit or limit toemnership or operation by Buyer of any of the
Assets, properties or businesses to be acquir&ulpgr pursuant hereto. In addition, no Party shallintarily extend any waiting period
under the HSR Act or enter into any agreement aiith Governmental Authority to delay or not to canseate the Merger or any of the otl
transactions contemplated by this Agreement exaéptthe prior written consent of the other Partieseto.

(c) For purposes hereof, “* Competitiomisd means the Sherman Act, as amended, the ClaytbreA@mended, the HSR Act, the
Federal Trade Commission Act, as amended, andhadl applicable Laws issued by a Governmental Aitththat are designed or intended
to prohibit, restrict or regulate actions having flurpose or effect of monopolization or restraintrade or lessening of competition through
merger or acquisition.

(d) The Company shall use its commergiahsonable efforts to (i) give (or shall causeSitibsidiaries to give) the notices to third
parties, and (ii) obtain (or cause its Subsidiatgesbtain) any third party consents (A) necessailgonsummate the transactions contemplated
in this Agreement, (B) required to be disclosethim Company Disclosure Schedule, including the ReduConsents, or (C) required to
prevent a Material Adverse Effect on the Companynfioccurring prior to or after the Effective Timg aresult of the transactions
contemplated by this Agreement.

(e) The Company shall use commercialhsomable efforts to consummate the SPLLC JV Bupguéements.
5.3 Employee Benefit Matters

(a) Except as generally described on @allee5.3, Buyer agrees that individuals who are employethieyCompany or any Subsidiary
of the Company immediately prior to the Effectivien€ shall remain employees of the Surviving Corfioraor one of its Subsidiaries upon
the Effective Time (each such employee, a “ CortigiEmployeé€’).

(b) With respect to any Plan that is findel contribution plan and intended to be qudifismder Section 401(a) of the Code, if Buyer
reasonably determines that, as of the Closingetivais any material error or omission in the openatif such Plan or other circumstance that
could reasonably result in the loss of the Plaapsqualification (a “ Qualification Defec}, then Buyer and the Company shall take
reasonable action to correct the Qualification Beferhich may include action under the Internal &awe Service Employee Plans
Compliance Resolution System (* EPCR®r any successor correction program. Prior to
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effecting any such correction as to which Buyerelmdified Parties shall seek indemnification purstarSection 7.1(j), Buyer shall provide
written notice to the Stockholders’ Representatiogether with an explanation of the Qualificatidefect and a description of the proposed
correction, and shall not take any material actiith respect to the design or effectuation of therection without obtaining the Stockholders
Representative’s prior written consent, which comséall not be unreasonably withheld.

(c) With respect to each employee benefit plaBuyer, or any Affiliate of such Person_(* Buylan”), in which Continuing Employees
subsequently participate, for purposes of detemginiesting and eligibility for benefits, and foweeance benefits and vacation only, for
purposes of benefit accrual, service with the Camgmand its Subsidiaries (or predecessor employergof to the extent the plans of the
Company provide past service credit) shall be ¢édtas service with the Person providing such BBjan;provided , that such service shall
not be recognized to the extent that such recagnitiould result in a duplication of benefits oithe extent that such service was not
recognized under the corresponding Plan of the Gompr its Subsidiaries. Such service also shallyafor purposes of satisfying any
waiting periods, evidence of insurability requirertss or the application of any peisting condition limitations. Each Buyer Plan [siaaive
pre-existing condition limitations to the same extwaived under the applicable Plan of the Compariis Subsidiaries. Continuing
Employees shall be given credit for amounts paidenm corresponding benefit plan of the Comparnsdsubsidiaries during the plan yeal
which the Closing occurs for purposes of applyieduttibles, co-payments and out-of-pocket maximasithough such amounts had been
paid in accordance with the terms and conditiorBwfer Plan for the plan year in which the Effeetivime occurs.

(d) Subject to the modification of existing @myment agreements as contemplated by Sectiog)6ibé Surviving Corporation hereby
agrees to assume and perform the obligations oEdmpany and any of its Subsidiaries under eacHamznt agreement with any current
employee. Notwithstanding the foregoing, nothingtemed in this Section 5.3 shall be deemed to @@mamitment of the Surviving
Corporation or any of its Subsidiaries to employ @wontinuing Employee for any period of time afee Effective Time, and this Section 5.3
shall not be construed to limit the ability of tBarviving Corporation or any of its Subsidiarieg¢aminate the employment of any Contint
Employee at any time after the Effective Time, sagbjo the terms of any employment agreement witih £ontinuing Employee. Buyer
shall, or shall cause the Surviving Corporationgiay successor thereto or affiliate thereof), tp the& Kasun Amount and the van der Kloet
Amount when due and payable pursuant to the tenereof.

(e) Nothing in this Section 5.3 shall creaty third party beneficiary right in any Person attiean the Parties, including any current or
former Continuing Employee, any participant in &ign or Buyer Plan, or any dependent or benefidlagyeof, or any right to continued
employment with the Surviving Corporation, Buyerefder Sub or any of their respective Affiliates.thNng in this Section 5.3 shall
constitute an amendment to any Plan, Buyer Plamgmother plan or arrangement covering ContinuingpByees. The Company and Buyer
shall each cooperate with the other and shall gmta the other such documentation, informationassistance as is reasonably necessary tc
effect the provisions of this Section 5.3.
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5.4 Notification of Certain Matters

(a) The Company and the CSE Holders gfiadl prompt notice to Buyer and Buyer shall giverppt notice to the Company and the
CSE Holders, in each case after obtaining knowleldgeeof, of the occurrence or non-occurrence)dr(y event the occurrence or non-
occurrence of which could reasonably be expectedgolt in any representation or warranty containgtiis Agreement to be untrue or
inaccurate in any material respect (or, in the cdsey representation or warranty qualified bytétsns by materiality, then untrue or
inaccurate in any respect) and (ii) any failur@oy Party to comply with or satisfy in any materedpect any covenant, condition or
agreement to be complied with or satisfied by reb@der; provided however, that (x) the breach by any Party hereto of theenant set
forth in the immediately preceding clause (i) sinait permit any other Party hereto to refuse tsaammate the transactions contemplated by
this Agreement unless the failure of the applicabf@esentation or warranty to be true and cokectid result in the condition set forth in
Section 6.2(a) or Section 6.3(a), as applicablebring satisfied as of the Closing Date and (g)dhlivery of any notice pursuant to this
Section 5.4(a) shall not limit or otherwise affdw remedies available hereunder to the Partyviecesuch notice.

(b) Each Party shall give prompt noticéhte other Parties of (i) any notice or other camiwation from any Person alleging that the
consent of such Person is or may be required inexion with the Merger or other transactions comtiated by this Agreement; (ii) any
notice or other communication from any GovernmeAtahority in connection with the Merger or otherisactions contemplated by this
Agreement; (iii) any litigation relating to or inlwing or otherwise affecting the Company or anytefSubsidiaries, on the one hand, or Buyer
or Merger Sub, on the other hand, that relatekddvierger or other transactions contemplated ksyAlgreement; and (iv) any change that is
likely to impair in any material respect the alildf any Party to consummate the transactions ogpitged by this Agreement.

5.5 Public Announcements

Prior to the Closing Date, Buyer or Mer§eb on the one hand, and the Company, on the bémel, shall not, and shall cause their
respective Subsidiaries and Affiliates not to, &ssu cause the publication of any other press seleaother public announcement with res
to the Merger, this Agreement or the other transastcontemplated hereby without the consent obther, except (i) where such release or
announcement is required by applicable Law or @guy requirement (including rules promulgated urtde Exchange Act) and/or the New
York Stock Exchange, provided that the Party resfliio make such release or announcement shall, priaeticable, so advise the other P
in advance of such release or announcement anidosbaide the other Party the reasonable opporgtunicomment on such release or
announcement and (ii) Buyer shall be permittec$oé a press release, in form and substance rédseatsfactory to the Company,
regarding the execution of this Agreement and dkakntitled to make reference to this Agreemeamt (a file a copy of this Agreement) in
periodic reports filed with the Securities and Exeje Commission pursuant to the Exchange Act.
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5.6 Indemnification of Directors and Officers

The officers, directors and employees of thenGany and its Subsidiaries shall have such righitsdemnification as are provided for
pursuant to the applicable Organizational Documentgther agreements as are in existence and éfiewtdiately prior to the Effective Tin
with respect to all matters giving rise to indenwafion that occurs prior to the Effective Time.igAgreement, however, does not impose
any restriction upon the Company’s or any Subsjtiatight to modify such indemnification rights Wwitespect to matters arising subsequent
to the Effective Time.

5.7 Transaction Expenses; New York Transfeie$a

(a) At least two (2) Business Days ptmthe Closing Date, the Company shall provide tgeé8 a true and complete written report
setting forth an itemized list of any and all Tracion Expenses incurred or otherwise payable &Cibimpany or any of its Subsidiaries in
connection with the consummation of the transastimmtemplated hereby which, in each case, haviee®ut or will not be paid as of the
Closing Date, together with invoices or other emitkereasonably satisfactory to Buyer from Personghtom such Transaction Expenses are
or will be owed (the “ Transaction Expense StaterferfExpenses set forth in the Transaction ExperiageeBient shall be paid promptly
following the Closing by the Surviving Corporation.

(b) The Parties agree that (i) the valithe real property or interest therein of the @amy and its Subsidiaries that is located in New
York to be reported on the respective Transferfilangs related thereto (Forms TP-584) to be fimdBuyer and the Stockholders shall be in
the total amount of $78,942,000, which shall becalted to the respective New York real propertrasterests therein as set forth on
Schedule 5.7(b)and (ii) the total Transfer Tax in the amoun$815,768 reported on and due pursuant to suclgdilgiall constitute
Transaction Expenses. The Parties further agremutaally cooperate in preparing and having execatdde Closing all such Transfer Tax
filings as required by applicable Law consisterthwhe value allocations set forth on Scheduleb.7(

5.8_Assistance with Financing

(a) The Company shall provide, and stelise its Subsidiaries to provide, reasonable catipe that is necessary, proper or advisable
in connection with Buyes arrangement of the Financing as contemplateidoZbmmitment Letter or any alternative financingonnectior
with the transactions contemplated by Section 8.ihay be reasonably requested by Buyer ( providatisuch requested cooperation does
not unreasonably interfere with the ongoing Busirefgthe Company or its Subsidiaries or any ofrtAdiliates, cause the breach of any
agreement to which the Company or its Subsidianiemy of their Affiliates is a party or involve yahinding commitment by the Company
its Subsidiaries or any of their Affiliates), indimg using reasonable commercial efforts to aggiger with:

(i) the preparation by Buyer of an informatimsickage;
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(ii) participating in the presentation by Buyd such information package and related mattegdspective lenders, including by
facilitating direct contact between the Compangsisr management and prospective lenders;

(i) providing Buyer at least three (3) daysor to the Effective Time with estimated outstangbalances, penalties, fees, per diems
and related costs as may be required by Buyefféotahe payment of any outstanding Debt thatdsiired by this Agreement or the
Financing to be repaid at the Effective Time;

(iv) the preparation by Buyer of an offeringmmorandum or private placement memorandum suifablgse in a customary “road
show” for an offering of high-yield debt securitieg the Buyer and the participation of the senianagement of the Company and its
Subsidiaries and representatives with Buyer insugh road show; and

(v) the rating agency process.

Nothing in this Section 5.8(a) shall be construgdemuiring the Company or its Subsidiaries to arefinancial statements other than
Company Financial Statements. Buyer shall be resplanfor all out-of-pocket fees and expenses edlad the Financing contemplated
hereby. Accordingly, notwithstanding anything te tontrary in Section 5.7 hereof, Buyer shall rainske the CSE Holders, including by way
of payment of Transaction Expenses in accordantte $action 1.9, for all reasonable out-of-pockettsancurred by the Company or any of
the Company Subsidiaries in connection with suapeoation, including without limitation the prepéoa of the all Company Financial
Statements delivered to Buyer pursuant to this éguent other than audited financial statementsisoaf years prior to and including 2006.

(b) In no event shall the Company oSitdsidiaries be required to pay any commitmentrofiar fee or incur any Liability in
connection with the Financing prior to the ClosiBgyer also agrees to indemnify and hold harmleeQompany and its Subsidiaries, and
their respective Affiliates and each of their reqamatatives, from and against any and all Liabdjtiesses, damages, claims, costs, expenses,
interest, awards, judgments and penalties sufferéacurred by them in connection with the arrangatrof the Financing and any
information utilized in connection therewith.

5.9 Tax Matters

(a) Buyer shall, at its own expense, gre@nd timely file or cause to be prepared andlyifiled any Return of the Company and its
Subsidiaries that is filed after the Closing D& tleast sixty (60) calendar days prior to thenfilidate, Buyer shall deliver to the Stockholders’
Representative a copy of any such Return if any B8Eer would be responsible for the Taxes showtherReturn (including pursuant to
indemnification obligation hereunder) or for thex&a resulting from transactions reported on theisfRelf the Stockholders’ Representative
disagrees with any aspect of the Return, the Stidkhs’ Representative shall deliver a written e®tio Buyer setting forth in reasonable
detail the
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grounds for its disagreement, and such disagreeshatfitbe resolved using the same procedures aglprbin Section 1.18(e).

(b) The Stockholders’ Representative Boger (and its Affiliates) shall reasonably cooperan preparing and filing all Returns and in
resolving all disputes and audits with respectageB. Such cooperation shall include, in the c&8aiger, maintaining and making available
to the Stockholders’ Representative all relevaoorés relating to Taxes and making employees aidailen a mutually convenient basis to
provide additional information or explanation ofyanaterial provided pursuant to this Section 59gttify at any proceedings relating to
Taxes and to execute any Returns. Buyer shaki@im all books and records with respect to Taxenapertinent to the Company and its
Subsidiaries relating to any Tax period ending ohefore the Closing Date until the applicablewgtabf limitations (including any
extensions) has expired; (ii) abide by all recatntion agreements entered into with any Govertethéwithority; and (iii) allow the
Stockholders’ Representative, at times and dateésatiy acceptable to the parties, to inspect, iaad make copies of such records as the
Stockholders’ Representative may reasonably deemssary or appropriate from time to time, suchviigs to be conducted during normal
business hours at the Stockholders’ Representatesgiense.

(c) In the event a Governmental Authonitgkes any claim (i) relating to Taxes of the Conyper its Subsidiaries with respect to Tax
periods ending on or before the Closing Date dfdii which any CSE Holder might be liable unddsthgreement, Buyer or the Company
shall promptly, following receipt of such Tax claigive written notice of such claim to the Stocldek’ Representative, together with copies
of all notices and communications relating to scieim.

(d) The Stockholders’ Representativeldiate the right to control all proceedings at 8teckholders’ Representative’s expense and
may make all decisions with respect to any Taxwtlalating to a Tax period ending on or before@hasing Date or if such proceeding co
result in an indemnification obligation by a CSEldhsy under this Agreement; providelowever, that if the terms of such settlement would
have any material adverse impact on the Comparyyohits Subsidiaries or Buyer (including any méikincrease in any indemnification
payment or other Liability for which the Companpyaof its Subsidiaries or Buyer is responsiblegafaking into account any
indemnification payment that Buyer is entitled éceive from the CSE Holders under this Agreeméer the Stockholders’ Representative
shall not settle or compromise such claim withouy®&’s consent, not to be unreasonably delayedtbheld.

(e) Buyer and its Affiliates may not ardeany income Return of the Company and its Subsédiaelating to Tax periods ending on or
before the Closing Date, or any other Return of@benpany and its Subsidiaries if such amendmertidonarease (including pursuant to this
Agreement) the Liability of any CSE Holder, in eaatse, without the prior written consent of thecRimlders’ Representative, which shall
not be unreasonably withheld.

(f) If Buyer so elects and provides netibereof to the Stockholders no later than Noveribe2008 (or such earlier date as is required
by Law), each of the Parties shall
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take all steps necessary to make a timely, effe@nd irrevocable election pursuant to Sectiont3880) of the Code (and, if permissible,
under comparable provisions of any applicable stateLaws) with respect to the acquisition by Bugethe Company Common Stock to
treat such purchase and sale as a deemed salsaitAgsr federal income Tax and applicable staterite Tax purposes (collectively, the “
Section 338(h)(10) Electidi), and in connection therewith:

(i) Buyer, the Stockholders and their respecAffiliates shall report the transactions coresigly with the Allocation and the
Section 338(h)(10) Election;

(ii) at the Closing, the Stockholders shakexte and deliver to Buyer any and all forms neagst® effectuate the Section 338(h)(
Election (including Internal Revenue Service Foi@23 and any similar forms under applicable statenme Tax Laws) (collectively,
the “ Section 338 Forni9; and

(iii) Buyer, on the one hand, and the Stocllrtd, on the other hand, each agree not to takeaion to revoke the Section 338(h)
(10) Election following the filing of the Sectior88 Forms without the consent of the other unlegugired to do so pursuant to a final
determination by any Governmental Authority.

Buyer shall not file with any Governmental Authgrigtny Tax form, statement or election with respedhe Section 338(h)(10) Election
unless and until Buyer provides notice of sucht@ado the Stockholders and makes all paymentsired, by Section 1.19(b).

(g9) Notwithstanding anything to the camgrin this Agreement, Buyer shall pay and shalemnify and hold harmless the CSE Holders
for all Buyer Transfer Taxes.

(h) For purposes of calculating the Tiakility of the Company or any of its Subsidiarfes any period including but not ending on the
Closing Date, the portion of any Tax that is alloleato the taxable period that is deemed to entherClosing Date will be: (i) in the case of
Taxes other than income, sales and use and witinigolhxes, deemed to be the amount of such Taxdakda@ntire period multiplied by a
fraction the numerator of which is the number déodar days in the period ending on the Closingeaid the denominator of which is the
number of calendar days in the entire period, @hd(the case of income, sales and use and withihg Taxes, determined from the books
and records of the Company and its Subsidiarieb@agyh the taxable year of the Company and its iflidves terminated at the close of
business on the Closing Date.

(i) Any Tax refunds or amounts creditg@iast Taxes in lieu of such Tax refunds that aceived by Buyer, the Company or its
Subsidiaries relating to Taxes of the Company gradrits Subsidiaries for any Tax period (or pontihereof) ending on or before the Clos
Date or for which any CSE Holder is or was respaesor liable (including pursuant to this Agreemepther than any such refund or credit
taken into account in determining Actual Net WotkiBapital) shall be for the account of the CSE iddgdand Buyer shall pay over to the
CSE Holders directly, in accordance with their extjve Proportionate Interests, any such
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Tax refund or the amount of any such credit withinty (30) days after receipt thereof or entitlatnthereto.
5.10_Confidentiality

(a) Confidentiality Each Stockholder shall, and shall cause eadis oé$pective Affiliates to, hold in confidence @bnfidential
Information and shall not, for a period of thregy8ars after the Closing Date, disclose, publismake use of Confidential Information
without the prior written consent of Buyer, unlessnpelled to disclose any such Confidential Infaioraby applicable Law; provided
however, that to the extent that the Confidential Inforimatconstitutes “trade secretsiider applicable Law, then each Stockholder shat
shall cause its respective Affiliates, not disclqagblish or make use of such information for saglas such information remains a trade st
under applicable Law, unless compelled to discinsesuch information by applicable Law.

(b)_Injunctive Relief Any remedy at law for any breach of the provisiaontained in this Section 5.10 shall be inadexjaatl Buyer
shall be entitled to injunctive relief in additibm any other remedy Buyer might have hereunder.

5.11 Restriction on Other Transactions

Until the earlier of (x) the Closing Date afy)l the termination of this Agreement in accordanith Section 8.1, neither the Company nor
the Stockholders, nor any of their respective Slibses, Affiliates, trustees, advisors, agentstber representatives will, directly or
indirectly, (i) solicit, initiate or encourage amgquiry, proposal or offer from any Person or eftéo any agreement or accept any offer
relating to any (a) reorganization, liquidationsgblution or recapitalization of the Company or ahits Subsidiaries, (b) merger or
consolidation involving the Company or any of it#Sidiaries, (c) purchase or sale of the Assetapital stock of the Company or any of its
Subsidiaries, other than the sale of Inventorha@rdinary Course of Business, (d) issuance artyase or sale of any shares of Company
Common Stock or any capital stock or other equitgriest in the Company or any Subsidiary, othem hasuant to the SPLLC JV Buyout
Agreements, or (e) similar transaction or busirmm@gsbination involving the Company or any of its Sidlaries (the foregoing items
() through (e) collectively referred to hereinaasBusiness Sal®; or (ii) discuss, negotiate, authorize, faciléaor furnish any information
with respect to, assist or participate in any efforattempt by any Person to do or seek to docdutlye foregoing. Each of the Stockholders
and the Company represents and warrants thatiginit party to or bound by any agreement witlpeesto a Business Sale other than this
Agreement, and (ii) it has terminated all discussiwith third parties regarding any of the foregpin

5.12 Financial Statements; Access to Finarfarmation

(a) The Company shall furnish to Buyethivi forty (40) days after the end of its first ek period of fiscal year 2008 a statement of
income and expense of the Company and its Subigidlior the applicable period and such financitdrimation relating to such statement of
income and expense (including information on pagsiand receivables) as Buyer may reasonably regndsthich is prepared in the
Ordinary Course of Business.
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(b) The Company agrees to provide Buyerits auditors sufficient access to the Compaimfiarmation and personnel to obtain all of
the information they reasonably require to obté#iaailable) or develop historical and/or proforfireancial information regarding the
Company and its Subsidiaries so long as doing &g dot interfere with the preparation and deliva#rthe financial information as
contemplated in Section 5.12(c) below.

(c) Promptly following the execution dig Agreement, the Company shall use its comméyai@asonable efforts to prepare and
deliver to Buyer, on or before February 25, 2068, following unaudited financial information: (ixxandensed consolidated balance sheet as
of September 8, 2007 and condensed consolidatessats of operations and cash flows for the 3&weaded September 9, 2006 and
September 8, 2007, which shall be presented otheabsi side comparative basis, and the combined ioggeto; (ii) a condensed consolide
balance sheet as of December 1, 2007 and a comblenissolidated statement of operations for the é8ks ended December 1, 2007; and
(iii) a consolidated statement of operations far 52 weeks ended September 8, 2007.

(d) The Company shall, in each case fipddbelow, use its commercially reasonable efftotsause the Company’s independent
registered public accounting firm, on or before fealy 25, 2008 (or, with respect to the letterscdbed in clause (iii) below, at such time
after February 29, 2008 as Buyer may request ibtéde its Financing): (i) to perform a review thfe Company’s unaudited consolidated
financial statements as of September 8, 2007 anithéa36 weeks ended September 8, 2007 and Sept&md@06, in accordance with
Statement on Auditing Standards No. 100 (* SAS ")0(i) to deliver any consent of such registemblic accounting firm required for the
inclusion of the Company’s audited consolidatedificial statements in or their incorporation by mefiee into a registration statement filed
under the Securities Act of 1933, as amended, i@pdt(the request of Buyer, in connection with #igning of an underwriting agreement or,
in the case of a Rule 144A note offering, the mtrehase agreement, to furnish to any underwriteisitial purchasers designated by Buyer
a letter or letters (in accordance with AU Sect@4), addressed to such underwriters or initiatpasers, and in form and substance
reasonably satisfactory to them at the time ofetkecution of such underwriting agreement or notelmse agreement and updated at the
closing of the note offering and providing the lsvef comfort specified on Schedule 5.12¢ddh respect to (x) its audit of the Company’s
consolidated financial statements as of Decembg2@06 and December 31, 2005 and for the threesymated December 30, 2006 (or, if
after the delivery of the 2007 audited financialtsiments, with respect to the Company’s consolitfitancial statements as of December 29,
2007 and December 30, 2006 and for the three @)pyended December 29, 2007), (y) the SAS 100wswieferred to in clause (i) above,
and (z) the financial statements delivered purst@Bection 5.12(c), and other matters ordinariiyezed by accountants’ “comfort letters” to
underwriters in connection with registered pubfi@ongs.

(e) The Company shall use its commerciaasonable efforts to cause the Company’s indépdmregistered public accounting firm to
(i) perform an audit of the consolidated balanoeest of the Company as of December 29, 2007 andrbBlesr 30, 2006, and the related
consolidated statements of operations, changesdktslders’ equity, and cash flows for each ofttiree fiscal years in the period ended
December 29, 2007, and the notes thereto (the 7 20@lited Consolidated Financial Statemétén accordance with U.S.
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generally accepted auditing standards and in a fbancomplies with Securities and Exchange ComiorisRules and Regulations and
(i) deliver to Buyer on or before February 29, 8ahe 2007 Audited Consolidated Financial Statemeogether with the audit report of
PricewaterhouseCoopers with respect to such finhatatements.

5.13 Obligations of Affiliates

Except as contemplated in this Agreement (iticlg in the Company Disclosure Schedule), on @oreghe Closing Date, the Stockhold
shall terminate any ongoing agreements betweermtiem or their Affiliates, on the one hand, and Company and any of its Subsidiaries,
on the other hand, all without any expense to the@any (or any reduction in the gross Assets reftbon the Company Balance Sheet) so
that following the Closing Date neither the Company any of its Subsidiaries shall have any obiayet of any kind or nature to the
Stockholders or their Affiliates except for thogesified in this Agreement and the other documbaisg executed in connection herewith,
and all debts and other obligations owed or reguioebe performed by the Stockholders or theirlistiés to the Company shall be paid or
discharged in full.

5.14 Stockholder Release

Effective as of the Closing, each CSE Holdemeby releases and forever discharges the Compahgaxh of its Subsidiaries, from any
and all rights, claims, demands, judgments, ohbgat Liabilities and damages, whether accruedchaccorued, asserted or unasserted, fixe
contingent, and whether known or unknown relatm¢he Company or any of its Subsidiaries (includinigh respect to Hill, his rights to
additional payments pursuant to the Hill SPA), wahéwer existed or now exists, by any reason whatspeelating to any fact, situation,
circumstance, status, event, act, failure to adiiamsaction occurring on or prior to the Closibate; provided however, that, nothing
contained in this Section 5.14 shall be deemedlease the Company or Buyer or any of its Affiliateom any of their respective obligations
under this Agreement, the Working Capital Escrowe®gnent, the Employment Agreements or in conneetitimthe transactions
contemplated hereby or thereby.

5.15 The Company to Cure Title Defects andlf@e Buyer Title Insurance

(a) Buyer has reviewed the preliminargvsys and title commitments for certain of the Odifkeal Property, as set forth on
Schedule 5.15(a)(Bnd except for the items identified on Schedul®&@)(2)with respect to such Owned Real Property, Buyeldfititle to
such Owned Real Property acceptable to Buyer. Tdrepany acknowledges that Buyer is entering inte Agreement prior to completion of
Buyer’s due diligence with respect to title to teenainder of the Owned Real Property not listeohedule 5.15(a)(1)Accordingly, the
Company covenants and agrees that on or beforénGl@ythe Company will pay and cause to be redeaal Liens on Owned Real Property
that are either (A) identified by Buyer on Schedhil&5(a)(2)as having unacceptable title defects or (B) otheswaire part of the remainder of
the Owned Real Property not listed on Schedule(8)(B and that are, in each case, judgments, liens amelm@nces in liquidated amounts,
other than the Permitted Liens, of which Buyer figgithe Company following Buyes’completion of its due diligence, and (ii) witlspect tc
all other Liens on Owned Real Property identifi¢glden than those referenced under the
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foregoing clause (i) of this Section 5.15(a) orrRitied Liens, the Company will use (and will caitseSubsidiaries to use) commercially
reasonable efforts to satisfy and cure (A) thostteredescribed on Schedule 5.15(ag®having unacceptable title defects or (B) anysuc
other objectionable matters revealed by Buyerls &ihd survey due diligence of the Owned Real Rtgpmt listed on Schedule 5.15(a)(1)
which Buyer acting in a commercially reasonablédifas finds to be objectionable and that are no¢ntiise Permitted Liens and of which
Buyer notifies the Company promptly following Buigeidentification of the issue. The identificatiofiLiens and title defects as a result of
Buyer’s diligence shall not have the effect of nfgidig or diminishing the Company’s title represdittas and warranties, except to the extent
such Liens and title defects are eliminated pioClosing.

(b) The Company shall cooperate with asel commercially reasonable efforts to assist BiyBuyer’s efforts to obtain title insuran
policies on the Owned Real Property at Closinguigiog delivering an owner’s affidavit and sucheatldocuments as Buyer’s title company
shall reasonably require, to enable such title comggo delete the standard exceptions from sulehptitlicies and to issue such policies with
such endorsements as Buyer or its lender shalbnady require.

5.16 ISRA Covenants
(a) Conduct of ISRA Proceedings.

(i) Prior to or after the Closing, with respéxthe New Jersey Property, the Company or thieé B&8lders shall, at the sole cost and
expense of the Company, if prior to the Measureri@ng, or at the sole cost and expense of the CAldrs, if after the Measurement
Time, achieve Compliance with ISRA consistent with terms of this Agreement, including giving tippeopriate notice of this
transaction as and when required to NJDEP, paypticable fees and oversight costs to NJDEP, dmdquired by NJDEP, posting of
financial assurance or a remediation funding source

(ii) Prior to the Closing Date, with respeeithhe New Jersey Property and the transactionenwpiated by this Agreement, the
Company shall: (A) achieve Compliance with ISRA{B) obtain from NJDEP and execute a Remediatiore@ment (as such term is
defined under ISRA) permitting the consummatiothef transactions contemplated by this Agreementhich case the CSE Holders
(and not the Company) shall prepare and file atudeents required by NJDEP to obtain the Remedid&gmneement (“ RA"), and the
CSE Holders shall be the ordered parties on the RA.

(i) If Compliance with ISRA cannot be achexl/prior to Closing, the CSE Holders shall, afker €losing, make all filings and take
all actions, including Remedial Actions, necesgargichieve Compliance with ISRA. As reasonably ested by the CSE Holders,
Buyer and the Company agree to promptly executk dacuments prepared by the CSE Holders in cororeutith the CSE Holders
efforts to achieve Compliance with ISRA providedttthe form and content of such documents are nedbp satisfactory to the
Company.
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After the Closing, Buyer shall cause the Compangoimperate with the CSE Holders in the conducngfraquired Remedial Actions,
including the execution of any required documents the granting of reasonable access to the Neseyi&roperty to the CSE Holders
and their respective consultants, agents or reptatbees pursuant to the terms hereof. The CSE étslghall not be deemed to be in
default of this Section 5.16 if Buyer or, after Blosing, the Company are in breach of their obidges under this provision to the ext
that Buyer or Company’s breach is the cause o€tBE Holders’ breach.

(iv) The Stockholders’ Representative shadinpptly provide Buyer with copies of all documentsluding correspondence,
directives, reports, applications, proposals acdmanendations submitted by or on behalf of the ESkers to, or received by the C
Holders from, NJDEP in connection with the CSE Ho#d actions to achieve Compliance with ISRA. Ti&EMolders shall provide
Buyer with a reasonable opportunity of not lessitba@ven (7) Business Days prior to their anticipat#mission to the NJDEP (if
feasible and no violation of Environmental Law wibokcur due to the delay), to review and commentugrafts of all documents to
submitted by or on behalf of the CSE Holders toN®EP in connection with its obligations under FS& its obligations pursuant to
this Section 5.16, and the Stockholders’ Represigatahall make a good faith effort to incorporBigyer's reasonable, substantive
comments into the documents prior to their submrsby Stockholder's Representative to the NJDEfRéextent that such comments
are supportable by and in compliance with the TeatiRequirements for Site Remediation, N.J.A.@6B-1 et seq. as the same may
be amended (the_ “ Tech. Ref)s.The Stockholders’ Representative shall promptigvide Buyer with written notice (at least five
(5) Business Days in advance, if feasible and ptation of Environmental Law would occur due to theday) prior to meeting with any
NJDEP representatives, and the CSE Holders stiaiidad representative of Buyer the opportunity égbesent and observe at any
meetings with the NJDEP.

(b) Performance of Remedial Actioss to any Remedial Actions that the CSE Holdeesraquired or permitted to perform at the
New Jersey Property pursuant to Section 5.16(a)CBE Holders agree t

(i) perform and cause all consultants andreattrs retained by on the CSE Holders’ behalfddorm all such Remedial Actions in
a workmanlike manner and consistent with all aglilie Environmental Laws;

(ii) comply with all Environmental Laws appdicle to the implementation of such Remedial Actianthe New Jersey Property,
including obligations to obtain all permits, autizations and consents required under applicablér&mwental Laws or by NJDEP or
other governmental agency or authority in ordéntplement such Remedial Actions at the New Jersepdity;
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(i) implement such Remedial Actions in suohnner, at such times and with such advance nasite not cause a default or breach
of any of the terms or conditions of any of the 4&5 and

(iv) cause all consultants and contractorfopering such Remedial Actions to provide and mamtmprehensive general liability
insurance, automobile liability insurance, workersinpensation and employers’ liability insurancd professional liability insurance
(each policy naming Buyer, Company and Subsidiargeadditional insureds) in full force and effedttmimits of coverage that are
customary for the performance of comparable workesvices until the completion of the Remedial Aws.

(c)_Engineering/Institutional Controls

(i) The Company and CSE Holders intend to ssekKSRA Remediation in Progress Waiver from NJD&Rhe leased property at
2013 McCarter Highway, Newark, New Jersey (the sk Property’) which is presently the subject of a pending ISE¥se being
conducted by L&A Associates, the property ownea assult of a prior transaction. Buyer acknowledppas L&A Associates may
propose to implement Engineering or Institutionah@ols at the Newark Property as part of its pegdBERA case and that Buyer’s and
the Company’s rights with respect to such Engimeear Institutional Controls are subject to the 4eand other existing agreements
and are not governed by this Section 5.16.

(ii) To the extent that Remedial Action isu@ed to achieve Compliance with ISRA, the CSE teaddshall use commercially
reasonable efforts (which, in each instance, shellide consideration of cost-effectiveness amahgrofactors) to remediate the New
Jersey Property to a non-residential use standatdoasecure from NJDEP, as promptly as commeyadialisonable, a No Further
Action Letter for the New Jersey Property (an “ NEétter”) which NFA Letter may be conditioned on the impasitdof Engineering ¢
Institutional Controls (as such terms are defimetSRA) on the New Jersey Property, including §liof a Deed Notice (as defined in
ISRA) restricting the use of the New Jersey Prgp@rnon-residential uses or the maintenance aftiexj structures or foundations,
provided, however that all of the following condits are satisfied: (1) Buyer has had the oppostdaitmake the election to require the
CSE Holders to obtain the NFA Letter without the a§the NFA Conditions (as hereinafter defined)spant to subsection (iv) hereof;
(2) if the New Jersey Property is not owned byGloenpany, that the terms of the lease permit theofitee NFA Conditions; and (3)
Buyer or the Company'’s prior written consent musbbtained if the NFA Letter is conditioned upory &mgineering or Institutional
Control that would require the construction of n&wictures (including caps or covers over portiofithe real property) that would
materially impair the value of the real propertagbd on non-residential use) or that would matgiiaterfere with the conduct of the
Company’s Business.

71




(iii) If the CSE Holders determine that itte@mmercially reasonable to secure an NFA LettenfdIJDEP that is conditioned on the
use of Engineering and/or Institutional Controteg StockholdersRepresentative shall, as promptly as is practicgdota/ide Buyer witl
written notice thereof and a reasonably detailedmary setting forth the conditions proposed byNJI®EP (the “ NFA Condition¥
and a written, detailed and reasonable good faish estimate for the incremental cost to remedieeNew Jersey Property to such
standards as will enable the CSE Holders to seanutenconditioned NFA Letter. In the event Buyerigés the Stockholders’
Representative that certain, but not all of theoped NFA Conditions would be acceptable, therStekholders’ Representative shall
provide a revised good faith cost estimate fordigts to remediate the New Jersey Property todhdittons deemed acceptable by
Buyer.

(iv) Buyer shall then have ten (10) Businesgy®after receipt of the notice referred to in B&ch.16(c)(iii) to notify the
Stockholders’ Representative in writing that, sabje the incorporation of Buyer's comments thematd the conditions set forth in
Section 5.16(c)(v) below, Buyer (A) has electedd¢oept the NFA Conditions or (B) is willing to psych amount as reflects the actual
incremental costs in excess of Two Hundred Thou&aitrs ($200,000) incurred by or on behalf of @8E Holders to remediate the
New Jersey Property or any portion thereof to aestnicted standard (the “ Incremental Cd¥isr (C) disputes that the CSE Holders’
determination pursuant to paragraph (iii) above e@mmercially reasonable. If Buyer disputes the mamtial reasonableness of CSE
Holders’ determination pursuant to paragraph élipve, Buyer and the CSE Holders shall negotiagead faith to reach agreement on
whether the CSE Holders’ determination was comra#lycieasonable. If agreement through good faitotiation cannot be reached
within twenty (20) days of Buyer’s written notidbe Parties shall resolve the dispute through hupdrbitration which shall proceed on
an expedited basis using the rules and procedpesified by the arbitrator. The Parties will cocgderto select an arbitrator from a list
provided by the American Arbitration AssociatiohtHe Parties cannot agree on an arbitrator, aitradr who is qualified to adjudicate
environmental matters shall be chosen by the Araarfrbitration Association. Each Party shall béswoivn costs of the arbitration
processes, except that costs of the American Atintr Association and the arbitrator shall be bargeally by the Parties.

(v) If Buyer elects to pay the Incremental tSqaursuant to Section 5.16(c)(iv), then the CSHleks shall remediate the New Jersey
Property or any portion thereof and shall use comially reasonable efforts to obtain and provid®tgyer the unconditioned NFA
from the NJDEP as promptly as practicable or, axdse may be, the NFA letter with those NFA Caooialit which Buyer deemed
acceptable in writing. Within forty-five (45) dag$ Buyer’s receipt of each detailed invoice frore Btockholders’ Representative,
Buyer shall reimburse the CSE Holders for the ddhaemental Costs.

(vi) If Buyer accepts the NFA Conditions ircacdance with Section 5.16(c)(iv), then (A) the G3&lders shall be responsible at
their sole cost and
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expense for the maintenance of any Classificatixaeftion Area or Well Restriction Area which is ioged pursuant to the NFA
Conditions, including the installation, maintenanegair and/or sampling of groundwater monitorvejls or groundwater treatment
facilities at the New Jersey Property requiredi®syNFA Conditions and any further reporting, inigesiory or remedial activities
required by NJDEP in connection therewith until thenination of the Classification Exception Arga/dell Restriction Area, and

(B) the CSE Holders shall either pay, or providerading mechanism to pay, to Buyer an agreed upanequal to the net present va
(assuming a 7% discount rate) of thirty (30) tirttessamount mutually agreed to be a commerciallgarable estimate of the annual
cost to inspect, maintain and repair the NFA Cadondit or make other reasonable arrangements (suble @sirchase of insurance) as
reasonably acceptable to Buyer to guarantee th@aapayment of such costs (which may include aiplidt less than 30 if the NFA
conditions terminate earlier) and, thereafter, Bigfall be responsible at its sole cost and expfemdle obligations arising from the
NFA Conditions with respect to maintenance, repagpection and certification requirements.

(d)_PosClosing Access for ISRA and the CSE HoldeBiyer shall, and shall cause the Company (possi@d) to, afford the CSE
Holders access to the New Jersey Property afteClibging for the purposes of implementing and/anpteting the CSE Holders’ obligations
under ISRA and the Remedial Actions. The CSE Haldball use commercially reasonable efforts to mimé any adverse impact the
performance of the Remedial Actions may have orCthpany’s or Buyes operation of the Business or use of the New yd?saperty. Thi
Company shall use commercially reasonable efforsctommodate the CSE Holders’ performance of #madrlial Actions. All wastes
generated by the CSE Holders during the RemeditbAs (including any soil, purged groundwater aanhgle residuals) shall be the sole
responsibility of the CSE Holders and the CSE Hdhall promptly dispose of such wastes upon cetigul of any phase of the Remedial
Actions at their sole expense and cost in accoedariih all applicable Environmental Laws, includitngg CSE Holders’ signing of any
Hazardous Waste Manifests or other manifests, sigpnd disposal documents as necessary. Folloggngpletion of any phase of Reme
Actions at the New Jersey Property, the CSE Holdkad at their own expense restore the New Jd?seperty to a substantially similar
condition and state as it was in immediately priothe commencement of such Remedial Actions, wiastoration shall include closing the
monitoring well(s) in accordance with all applicalbegulations and repairing any damage or distwdémthe New Jersey Property cause
the Remedial Actions.

(e) Groundwater Treatment and Monitori@geration and Maintenance Activities, AcceptabdstRctions. Following the Closing,
upon the written approval of the Company, the CSlitlers shall have the right to install and mainggmipment and facilities necessary for
performing the Remedial Actions (including suctatreent facilities, underground piping and wellses necessary or useful to monitor,
recover and treat groundwater beneath or emanfitngthe New Jersey Property). The Company shadlunceasonably withhold, delay,
deny or condition its approval, it being acknowled@nd agreed that it is unreasonable to conditioapproval upon or require the placen
of any such equipment or facilities in a locatibattis not acceptable to NJDEP. The CSE Holdemeagwromptly following written
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request by the Company, to relocate such equiparadior facilities to non-objectionable locationsl aifi the original locations of such
equipment and/or facilities were approved in wgtly Buyer, then the cost of relocation shall bebddy Buyer, otherwise the costs shall be
borne by the CSE Holders.

(f_PosClosing Default In the event that NJDEP issues a letter or naticgolation (collectively, the “ NOV') with respect to the
CSE Holders’ Remedial Actions after Closing indiegtthat the Remedial Actions are not being perfmrim accordance with the
requirements of Environmental Law (including thefieRegs.), the Stockholders’ Representative ghhallide a copy of such NOV to Buyer
and the CSE Holders will promptly undertake to dimealleged violation(s) set forth in the NOVthe CSE Holders either (i) fail or refuse
cure the violation(s) within thirty (30) days afteiceipt of the NOV or (ii) in the event such viida(s) cannot be cured within said thirty
(30) day period if the CSE Holders have not commadrreasonable actions to cure the alleged violggjomithin said thirty (30) day period
and are not diligently completing such actionsntBeyer shall have the right but not the obligatiorundertake any and all actions it deems
appropriate to cure the alleged violation(s) natethe NOV; provided that any Remedial Actions cacteéd by Buyer must be in accordance
with Environmental Laws (including the Tech. Regsl in a commercially reasonable manner (which st@dude consideration of cost
effectiveness among other factors). Buyer sha#iéled to reimbursement of all damages arisiognfthe CSE Holders’ breach of their
obligation to comply with ISRA in accordance wittetprovisions hereof and in accordance with allimmental Laws, including reasona
attorneys’ fees. The CSE Holders shall not be deeiméave breached their obligations under thigipion if they have sought in a timely
manner and in good faith to challenge such NOVaneddiligently pursuing such challenge in accor@anith the administrative procedures
and deadlines established by the State or NJDERaitenge such notices.

(g)_Survival The provisions of this Section 5.16 shall surtive Closing until such time as Compliance with ASR achieved.

(h)_Obligations of CSE Holder3he obligations of the CSE Holders under thisti®ad.16 shall be several and not joint. The
StockholdersRepresentative shall have the right, but not tHeyation, to control, on behalf of the CSE Holdarsl at their sole expense, ¢
actions required to be taken by the CSE Holdergutids Section 5.16.

5.17 CSE Holdés Covenant to Maintain Net Worth

For a period ending five (5) years after tlfiedive Time, each of Steven Grossman, Robert &§nas and Hill will at all times keep and
maintain a Net Worth equal to the product of (ip8200,000 multiplied by (i) a fraction, the nuratar of which shall be the Merger
Consideration to which such individual is entitksad the denominator of which shall be the aggregftiee Merger Consideration to which
all of such individuals are entitled. “ Net Wortimeans, as of the date of any determination thHiethe amount by which such individual's
Assets exceed such individual's Liabilities. Fgreaiod ending five (5) years after the Effectiven&i within forty-five (45) days after the end
of each year, each such individual shall deliveBtiger a certificate, upon Buyer’s written requestitifying that such individual is in
compliance with the covenants of this Section 5.17.
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5.18 Environmental Insurance Covenant

(a) The Company and the CSE Holders loétained a bindable quote from the Chubb Groumsdifance Companies to provide
insurance coverage for the Company, its Subsidiatiie CSE Holders, Buyer, Merger Sub and Rock-Temices Inc. for Liabilities and
Damages arising out of Environmental Conditions thay exist at the time of Closing at the AssetdhefCompany and its Subsidiaries and
the Leased Real Property (the “ Chubb Quinté copy of the Chubb Quote is attached as Exhiltio this Agreement. Prior to Closing, the
Company and the CSE Holders shall use commeraiadigonable efforts to cause such insurance to eeffective as of the Closing (i.e., to
“bind” the policy) substantially on the terms déked in Exhibit C, including the CSE Holders paying the policy premiand satisfying any
conditions contained in the Chubb Quote that rerpaistanding. If the Company and the CSE Holdezsuaable to cause the insurance to
become effective as of the Closing, then the CSHeéts shall continue to use commercially reasonafitets to obtain the insurance as soon
as possible after the Closing. The coverage teat ba five (5) years unless, prior to binding, Buyas paid any additional premium
incurred, and taken any other action requiredxterel the term to ten (10) years, in which case Ei8Hers shall request that the Policy be
issued with a ten (10) year term.

(b) Upon issuance of the coverage (tRelicy "), Buyer shall cause the Company and its Subsalap take all reasonable actions to
comply with the terms and conditions of the Pobad to seek to maximize the potential coverage uhaePolicy for any Liabilities or
Damages arising under Environmental Law. Such ast&hall include the provision of prompt noticeclafims to the insurer, cooperation w
the insurer’s investigation, defense or settlenoémainy claims, and compliance with existing ingtdnal and engineering controls.

(c) Without limiting the generality ofétpreceding Section 5.18(b), the Company and ibsifliaries, agree to:

(i) provide the Stockholders’ Representativénat least fifteen (15) Business Days to reviexd aomment on any amendment or
endorsement that the Company proposes to make tdlicy that could be adverse to the interesthe@fCSE Holders. The application
for any such amendment or endorsement must firappeoved in writing by the Stockholders’ Repreating;

(i) not assign or transfer any or all of theghts under the Policy to any other Person, eutithe prior approval of the insurer and
receipt of confirmation by the insurer that thei®olill remain in effect; and

(iii) provide notice to the Stockholders’ Repentative at least ninety (90) days (or such tésse as is feasible under the
circumstances) prior to commencement of any “chpitprovement” at any of the sites to which the Eapgmprovement Exclusion
endorsement to the Policy applies. Such noticd phatide the reasonably available and non-confidémformation regarding the
design and location of such capital improvemer,Glompany’s plans for any excavation or demoliteomg any additional information
obtained by the
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Company after the Closing regarding any Environmle@bnditions that may be affected by such capit@grovement. Provision of
notice pursuant to this Section 5.18(c)(iii) shradt be required if Buyer, the Company or its Suiasids has already obtained an
endorsement to the Policy that will provide coverémy Damages or Liability for any Pre-Existing Eowmental Condition discovered
in the course of or resulting from the capital ioy@ment.

(d) To the extent that Buyer Indemniffealrties fail to comply with the requirements of Baicy or the terms of this Section 5.18, any
claim by the Buyer Indemnified Parties for indenwafion under Article VIl of this Agreement shak beduced by the amount that the
available coverage under the Policy has been reldasa result of such failure to comply; providdéawever, that, as between the Buyer
Indemnified Parties and the CSE Holders, the Buygemnified Parties shall, subject to the provisiofithis Section 5.18, retain any rights
they have under Article VI, including the provie®of Section 7.3(e) and the right to indemnificativith respect to any Buyer Damages that
would not have been covered by the Policy in treeabe of any such failure to comply.

5.19 Termination of Stockholdésgreement

The Company and the Stockholders acknowleddeagree that immediately upon the Effective Timeé without further action of any
Person, the Stockholders’ Agreement shall termiaatébe of no further force or effect.

5.20 Supplements to Company Disclosure Scleedul

From time to time up to the Closing, the Compshall have the right to supplement, modify oeachthe Company Disclosure Schedule
with respect to any matter first existing or ocaugrfollowing the date of this Agreement that {igkisting or occurring at or prior to the date
of this Agreement would have been required to béosth or described in the Company Disclosure 8dtes or (ii) is necessary to correct :
information in the Company Disclosure Schedule Hzest been rendered inaccurate thereby. No supptemedification or amendment to &
Schedule of the Company Disclosure Schedule sha# hny effect on the representations and warsaaofithe Company given as of the date
hereof, but rather shall only serve to supplemmoilify or amend the Company Disclosure Schedulk veéspect to the representations and
warranties of the Company as of the Closing Date.

5.21 Financing

Buyer shall use, and shall cause its Affikate use, their reasonable best efforts to takeaose to be taken, all actions and to do, or cause
to be done, all things necessary, proper or adiégatnbtain the Financing on the terms and comlitidescribed in the Commitment Letter,
including using its reasonable best efforts (ipégotiate and enter into the definitive agreemeitts respect thereto on the terms and
conditions contained in the Commitment Letter (@shsterms may be altered in accordance with the) H&) to comply with its obligations
under the Commitment Letter and the related fderleind engagement letter to assist the arran§ée &inancing in accordance with the
terms set forth therein (including without limitati assistance to the underwriters, initial purctsase placement agents in respect of the
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notes offering contemplated by the Commitment Lretted the related engagement letter (the “ Notdsrify ")), (iii) to satisfy (or cause its
Affiliates to satisfy) on a timely basis all coridits applicable to Buyer (or its Affiliates) setttoin the Commitment Letter and such
definitive agreements and (iv) to consummate timakiing contemplated by the Commitment Letter @iGQlosing, including attempting the
Notes Offering and using its reasonable best efforcause the lenders and any other persons prg\sdch Financing to fund the Financ
required to consummate the Merger at the Closimthé event that any portion of the Financing bee®mmavailable on the terms and
conditions set forth in the Commitment Letter (aststerms may be altered in accordance with the) FRuyer shall promptly notify the
Stockholders’ Representative and shall use itoredse best efforts to obtain financing for suchvailable portion of the Financing from
alternative sources, on terms that will still emaBlLyer to consummate the transactions contemplatekis Agreement, as promptly as
practicable following the occurrence of such event.the avoidance of doubt, it is acknowledged agréed that the Financing includes a
bridge facility that will be funded in lieu of thetes to be issued in the Notes Offering to ther@uyer is unable to consummate the Notes
Offering or issue the principal amount of noteshia Notes Offering contemplated by the Commitmegitdr, all subject to the terms and
conditions of the Commitment Letter (as the samg beaaltered in accordance with the Flex). Buyaidisteliver to the Stockholders’
Representative true and complete copies of alleageats pursuant to which any such alternative sostiall have committed to provide
Buyer with any portion of the Financing. Buyer shafrain (and shall use its reasonable best effarcause its Affiliates to refrain) from
taking, directly or indirectly, any action that wdueasonably be expected to result in a failurarogf of the conditions contained in the
Commitment Letter or in any definitive agreemenated to the Financing. Buyer shall not agree tpeymit any amendment, supplement or
other modification of, or waive any of its rightsder, the Commitment Letter (or any provision & telated fee letter or engagement letter
that is incorporated by reference in any condifioecedent in the Commitment Letter) or the defieithigreements relating to the Financing
that (i) expands or adversely amends the condifioesedent to the Financing set forth in the Commaitt Letter, (ii) would reasonably be
expected to materially delay or prevent the Clogingjii) reduces the aggregate amount of the Fiiray) in each case, without the prior
written consent of the Stockholders’ Representatigch may be withheld in its sole discretion. Bughall keep the Stockholders’
Representative reasonably informed of the statits efforts to obtain the Financing. Buyer acknesges that receipt of the Financing is not
a condition to Buyes obligations to effect the Closing. Without pragedto the rights of the Company, the Stockholded Hill in relation tc
the other Parties hereto set forth in this Agredntbe Parties acknowledge and agree that the Coynffze Stockholders and Hill are not
third party beneficiaries of the Commitment Letbeithe definitive documentation with respect to Higancing, and that nothing in this
Agreement, express or implied, is intended to hatlsconfer upon the Company, the Stockholderdibbrany standing as third party
beneficiary of the Commitment Letter or the defirtdocumentation with respect to the Financing.

77




ARTICLE VI
CONDITIONS OF MERGER

6.1 Conditions to Obligation of Each PartyEffect the Merger

The obligations of each Party to effect therdde and to consummate the other transactions iwqidted hereby shall be subject to the
satisfaction at or prior to the Closing of the daling conditions, any of which may be waived intig by the Party entitled to the benefit
thereof, in whole or in part, to the extent peradtby applicable Law:

(a) Antitrust Any applicable waiting period (including any exséon thereof) under the HSR Act, as applicabléa¢otransactions
contemplated by this Agreement (including the Merghall have expired or been terminated.

(b) No Injunctions or Restraints; llleiyl. No temporary restraining order, preliminary orrpanent injunction or other order (whether
temporary, preliminary or permanent) issued by @myrt of competent jurisdiction shall be in effadtich prevents the consummation of the
Merger, nor shall any proceeding brought by any&momental Authority, domestic or foreign, seeking af the foregoing be pending, and
there shall not be any action taken, or any Laguliagion or order enacted, entered or enforced¢hviniakes the consummation of the Mei
as contemplated herein illegal.

(c) Governmental Authority, Consents amibrovals. All material consents, approvals and authorizegiof any Governmental
Authority (other than pursuant to the HSR Act) lggeequired for the consummation of the transatdiand set forth on Schedule 6.1%ball
have been obtained and be in full force and etietite Effective Time.

6.2 Additional Conditions to Obligations of ygr and Merger Sub

The obligations of Buyer and Merger Sub t@eifthe Merger are also subject to the followingditions, any and all of which may be
waived in writing by either of Buyer or Merger Suib whole or in part, to the extent permitted bplagable Law:

(a) Representations and WarrantiBlse representations and warranties containedrhef¢he Company (other than those
representations and warranties contained in Sexfidh 2.2, 2.3(a) and 2.3(b)), the Stockholdetfsefothan those representations and
warranties contained in Sections 2A.1, 2A.2 and42And Hill (other than those representations aadanties contained in Sections 2B.1,
2B.2 and 2B.4) (i) if qualified in any respect astateriality (including references to “Material vatse Effect”) shall be true and correct and
(i) if not qualified as to materiality (includinggferences to “Material Adverse Effect”), shalltbge and correct in all material respects, in
each case as of the Closing with the same forcefiact as if made as of the Closing, except thataccuracy of representations and
warranties that by their terms speak as of a Speaifate will be determined as of such date, exéegtach case, for such exceptions as have
not had, and would not reasonably be expectedve, lraMaterial Adverse Effect on the Company. Té@esentations and warranties of the
Company contained in Sections 2.1, 2.2, 2.3(a)2a8¢b), of the Stockholders in Sections 2A.1, 2an? 2A.4 and of Hill in Sections 2B.1,
2B.2 and 2B.4, shall be true and correct in alleriat respects as of the Closing with the sameefara effect as if made as of the Closing.
Buyer shall have received a
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certificate signed on behalf of the Company byGiméef Executive Officer and Chief Financial Officafrthe Company to such effect with
respect to the Company’s representations and w#sasigned by the individual Stockholders withgect to the applicable Stockholder’s
representations and warranties and signed by Hill iespect to Hill's representations and warramntie

(b)_Agreements and Covenanthie Company, the Stockholders and Hill shall hgedormed or complied in all material respectshwit
all agreements and covenants required by this Ageeeto be performed or complied with by them oprior to the Effective Time. Buyer
shall have received a certificate signed on beatfalie Company by the Chief Executive Officer artdef Financial Officer of the Company
to such effect with respect to the Company’s agergmand covenants, signed by the individual Stolckérs with respect to the applicable
Stockholder’s agreements and covenants and signeldllwith respect to Hill's covenants and agreentse

(c) Stockholder ApprovalThe Stockholders shall have approved the Mergaccordance with the DGCL.

(d)_Acquisition of Minority InterestsThe closing of the SPLLC JV Buyout Agreementdidiease occurred.

(e) Absence of Material Adverse EffeGince September 8, 2007, there shall not havergat any event or occurrence that could
reasonably be expected to have a Material Adveifeetton the Company.

(f)_ConsentsThe Company shall have received all Required €uatss except for Required Consents related tdi€ifaur customer
supply or purchase agreements referenced on Seh2d{t)or (ii) the four landlord consents referenced ohesiule 2.3(c)

(g) Employment Agreement¥he Company or a Subsidiary of the Company aadgplicable employees shall have entered into the
employment agreements, employment agreement amertslared employment letters listed on Schedule $,2{gd such agreements,
amendments and letters shall not have terminatadhended by the Company or the applicable Subgidicthe Company without Buyer's
written consent.

(h)_Stock CertificatesBuyer shall have received the duly endorsed Com@ertificates from each Stockholder together \aitly
Request for Taxpayer Identification Number and iieation on Form W-9 as may be requested by Buyer.

(i)_Certificate of Notiroreign Status; Form 8023 Attachmetuyer shall have received from each Stockholgex ¢ertificate of non-
foreign status that complies with Treasury Regafatection 1.1445-2(b)(2) and (ii) a signed attaghinfor Internal Revenue Service Form
8023 evidencing the Stockholder’s consent to thati@e 338(h)(10) Election.

())_Termination of SwapThe Company shall have caused to be terminatetiqfaall have paid all amounts due in connectieretvith)
the swap transaction evidenced by that certain @wafirmation dated August 4, 2005 between SPLLE @itibank, N.A. and the release of
the guaranty and collateral related thereto.
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(k)_Section 1.9 CertificatBuyer shall have received the Section 1.9 Cediiéi executed by a duly authorized officer of tioenPany.

(I)_Delivery of Financial Statement§he Company shall have delivered to Buyer tharfaial statements to be delivered pursuant to
Section 5.12(c) hereof by the date of delivery #ptin such Section 5.12(c).

(m)_Accountant DeliveriesThe Company’s independent registered public autog firm shall have performed the SAS 100 review
and delivered the consents and letters to undemsrdr initial purchasers described in Section (ljl@ncluding Schedule 5.12(3§}f requirec
by, and within the time frames specified in, suelti®n 5.12(d).

6.3 Additional Conditions to Obligations o&t&ompany, the CSE Holders, the Stockholders atid Hi

The obligation of the Company and the Stocttbrd to effect the Merger is also subject to thiediong conditions, any and all of which
may be waived in writing by the Company and thecBtolders’ Representative, in whole or in parth® extent permitted by the applicable
Law:

(a) Representations and Warrantielse representations and warranties of each oéBagd Merger Sub (other than those
representations and warranties contained in Sex8dh 3.2(a) and 3.2(b)) contained herein (iuilified in any respect as to materiality
(including references to “Material Adverse Effecthall be true and correct and (ii) if not quatifi@s to materiality (including references to
“Material Adverse Effect”), shall be true and catre all material respects, in each case as o€tbsing with the same force and effect as if
made as of the Closing, except that the accuracygmésentations and warranties that by their teqmaak as of a specified date will be
determined as of such date, except, in each aassuch exceptions as have not had, and wouldetasbnably be expected to have, a Mat:
Adverse Effect on Buyer. The representations anuamties of each of Buyer and Merger Sub containe®ections 3.1, 3.2(a) and 3.2(b)
shall be true and correct in all material respastsf the Closing with the same force and effedt msde as of the Closing. The Company
shall have received a certificate signed on bedfadfach of Buyer and Merger Sub by the Chief Exgeudfficer and Chief Financial Officer
of each of Buyer and Merger Sub to such effect.

(b) Agreements and CovenanEach of Buyer and Merger Sub shall have perfororezbmplied in all material respects with all
agreements and covenants required by this Agreetmdet performed or complied with by it on or priorthe Effective Time. The Company
shall have received a certificate to such effepei by an officer of each of Buyer and Merger Sub.

ARTICLE VII
INDEMNIFICATION

7.1 Indemnification Obligations of the CSE Hiexs, the Stockholders and Hill

Subject to the limitations herein and effeeton and after the Closing, each CSE Holder sbalerally to the extent of such CSE Holder’'s
Proportionate Interest in the Damages (such
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that each CSE Holder’s Liability under this Sectioh shall never exceed such CSE Holder’s propuat®amount of the Damages for which
indemnity is sought hereunder; providdwibwever, that (i) each Stockholder shall be solely resfimador all Damages arising out of or
relating to its breach as contemplated by Sectid(cy or 7.1(d), which Damages shall not be limiteits Proportionate Interest; (ii) Hill sh

be solely responsible for all Damages arising éuroelating to his breach as contemplated byiSedt.1(e) or 7.1(f), which Damages shall
not be limited to his Proportionate Interest; (®ipbert Grossman shall be liable under this Sedtiarfor himself, the Robert Grossman 2007
GRAT, the Robert Grossman 1998 GRAT, the Lynne & Family 2007 GST and the Robert Grossman 260XTGo the extent of their
aggregate Proportionate Interest; (iv) Steven @Gnassshall be liable under this Section 7.1 for leiinshe Steven Grossman GRAT | and the
Steven Grossman GRAT Il to the extent of their aggte Proportionate Interest; and (v) Hill shalligble under this Section 7.1 for himself
and the Steven Hill Irrevocable GRAT to the extafitheir aggregate Proportionate Interest), indémuiefend and hold harmless Buyer
Indemnified Parties from and against any and athBges arising out of or relating to:

(a) any misrepresentation or breach gfrepresentation or warranty made by the ComparlyisnAgreement (such misrepresentation
or breach to be determined giving no regard toraateriality qualifier, including any reference tabMrial Adverse Effect(collectively
referred to as the “ Materiality Strijy; provided, however, that for the purpose of determining any misrepnéation or breach with respec
the representations or warranties made in Sectib@nancial Statements), such representatiomg@atanties shall not be subject to the
Materiality Strip);

(b) any breach, in any material respefcany covenant, agreement or undertaking madédybmpany in this Agreement which is
required to be performed on or prior to the Clodirage;

(c) any misrepresentation or breach gfr@presentation or warranty made by such Stocldnafdthis Agreement (such
misrepresentation or breach to be determined ginogegard to any materiality qualifier, includiagy reference to Material Adverse Effect

°):

(d) any breach, in any material respefcany covenant, agreement or undertaking madeibly Stockholder in this Agreement;

Subject to all of the terms, provisions and latidns hereof, in clarification of the intent angtjpose of the Materiality Strip in each of
clauses (a), (c) and (e) of this Section 7.1 andhf® avoidance of doubt, if a representation aadawty is true and correct as
formulated in Article Il, Article IIA or Article IB but would not be true and correct if all matetyatjualifiers included therein (includii
all references to Material Adverse Effect) wereelimrded, a misrepresentation or breach of suckseptation and warranty giving r
to a right to indemnification shall be deemed teehaccurred (except in the case of Section 2.4¢hvisi not subject to the Materiality
Strip as provided in Section 7.1(¢
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(e) any misrepresentation or breach gfrapresentation or warranty made by Hill in thigréement (such misrepresentation or breach
to be determined giving no regard to any mateyigjitalifier, including any reference to Material atse Effect );

(f) any breach, in any material respetany covenant, agreement or undertaking madeilbynHhis Agreement;

(g) except and to the extent such Taxred &bilities taken into account in determining thctual Net Working Capital and excluding
Buyer Transfer Taxes, (i) any Liability for Taxefstbe Company and its Subsidiaries for all taxgi@eods ended on or before the Closing
Date;_provided however, for the avoidance of doubt, such Liability shallude any Taxes of the Company and its Subsihiaricurred on
the Closing Date resulting from the Section 338(@)Election but shall exclude any state or loatds of the Company and its Subsidiaries
by the State of Tennessee or any jurisdiction tifesetherein resulting from the Section 338(h)(E®ction and, in the case of any taxable
period that includes but does not end on the CipBiate, the Taxes attributable to the portion ahstaxable period through the end of the
Closing Date as determined in accordance with tmeiples of Section 5.9(h); (ii) all Taxes of amember of an affiliated, consolidated,
combined or unitary group of which the Company as&ubsidiaries (or any predecessor of any ofdhegoing) is or was a member on or
prior to the Closing imposed on the Company ore@fnys Subsidiaries, including any Liability pursudo U.S. Treasury Regulation
Section 1.1502-6 or any analogous or similar stata| or foreign Tax Law or regulation; and (gi)y Taxes of any Person (other than the
Company and its Subsidiaries) imposed on the Cognpaany of its Subsidiaries as a transferee ocesssor or by contract, if and to the
extent that such Taxes relate to an event or tciosaoccurring before the Closing;

(h) any claims by any Person for any éirsl fee, brokerage fee or commission or similampant based upon any agreement or
understanding alleged to have been made by anyPerson with the Company or any of the CSE Hol¢mrany Person acting on their
behalf) in connection with the transactions contiategol hereby unless such fee, commission or payimémtiuded in the Transaction
Expenses;

(i) any claims by TenCorr Containerbog®uatario) Inc., TenCorr Packaging Inc., TenCorr @amerboard Inc. or Jamestown
Containerboard Ltd. asserted against the Compaanyof its Subsidiaries arising out of the Compsuiagquisition (directly or indirectly) of
the equity interests in the Joint Ventures purstathie SPLLC JV Buyout Agreements;

(j) the correcting of any Qualificatiorefgcts; and

(k) if any of the four landlord consefitded on Schedule 2.3(aye not obtained by the Company prior to Closimy, &ction or claim ¢
such landlord arising out of the breach by the iapple tenant Subsidiary of the Company of theiapple lease, including reasonable
relocation expenses incurred by such Subsidiacpimection therewith.

The Damages as to which Buyer Indemnified Partiesatitled to indemnification are collectively eefed to as “ Buyer Damag€’s
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7.2 Indemnification Obligations of Buyer

Subject to the limitations herein and effeeton and after the Closing, Buyer shall indemnifg &old harmless the Stockholder
Indemnified Parties from and against any and athBges arising out of or relating to:

(a) any misrepresentation or breach gfrapresentation or warranty made by Buyer or Me81# in this Agreement (such
misrepresentation or breach to be determined ginogegard to any materiality qualifieincluding any reference to Material Adverse
Effect);

(b) any breach in any material respe&rof covenant, agreement or undertaking made bgBuyMerger Sub in this Agreement; and

(c) any claims by any Person for any dirisl fee, brokerage fee or commission or similagmpent based upon any agreement or
understanding alleged to have been made by anyRerson with Buyer (or any Person acting on italigin connection with the
transactions contemplated hereby.

The Damages of the Stockholder Indemnified Padéscribed in this Section 7.2 as to which the Siolder Indemnified Parties are entitled
to indemnification are collectively referred to“eStockholder Damages$

7.3 Indemnification Procedure

(a) Promptly following receipt by an Imdeified Party of notice by a third party (includiagy Governmental Authority) of any
complaint, dispute or claim or the commencemeranyfaction or proceeding with respect to which danclemnified Party may be entitled to
receive payment from an Indemnifying Party for &uyer Damages or any Stockholder Damages (as Heemay be), such Indemnified
Party shall notify in writing Buyer or Stockholdees the case may be (the “ Indemnifying P&ytand provide to the Indemnifying Party:

(i) a reasonably detailed description of the cldiip,copies of all relevant documentation relatiogsuch claim; and (iii) the basis for
indemnification, including reference to the proeiss hereof under which the Indemnified Party belgew is entitled to indemnification;
provided, however, that the failure to give prompt notice will releethe Indemnifying Party from such party’s obligas under this

Article VIl only if, and only to the extent thatjsh failure shall have actually prejudiced the tsggind defenses otherwise available to the
Indemnifying Party with respect to such claim. Theemnifying Party shall have the right, upon veritinotice delivered to the Indemnified
Party within twenty (20) days thereafter to assuesponsibility (subject to the limitations set foit this Agreement) for any Buyer Damay
or Stockholder Damages (as the case may be) rgg@iiim such action or proceeding, in which caseltldemnifying Party shall assume the
defense of such audit, investigation, action ocpealing and shall employ counsel reasonably setiisfato the Indemnified Party and pay
fees and disbursements of such counsel. In the . @wanever, that the Indemnifying Party declinesadls to assume the defense of the audit,
investigation, action or proceeding on the ternwigled above or to employ counsel reasonably satisfy to the Indemnified Party, in eitt
case within such twenty (20) day period, then anyeé® Damages or
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any Stockholder Damages (as the case may be)istlalile the reasonable fees and disbursementsuokebfor the Indemnified Party as
incurred. In any audit, investigation, action oogeeding for which indemnification is being soubateunder, the Indemnified Party or the
Indemnifying Party, whichever is not assuming te&dse of such action, shall have the right toigipgte in such matter and to retain its «
counsel at such party’s own expense. The IndenmgfiAarty or the Indemnified Party (as the case bedyshall at all times use reasonable
efforts to keep the Indemnifying Party or IndemaifiParty (as the case may be) reasonably appriskd status of the defense of any matter
the defense of which it is maintaining, includihg tstatus of any related insurance claim, and ¢pete in good faith with each other with
respect to the defense of any such matter.

(b) No Indemnified Party may settle omgwomise any claim or consent to the entry of aldgiment with respect to which
indemnification is being sought hereunder withdnat prior written consent of the Indemnifying P&mtshich consent shall not be
unreasonably withheld), unless (i) the Indemnifyifayty fails to assume and maintain the defensedi claim pursuant to Section 7.3(a)
(i) such settlement, compromise or consent incdumie unconditional release of the Indemnifying yarid its officers, directors, employees
and Affiliates from all Liability arising out of i claim. An Indemnifying Party may not, withouetprior written consent of the Indemnified
Party (which consent shall not be unreasonablyheit), settle or compromise any claim or consetéoentry of any judgment with respect
to which indemnification is being sought hereunagigless (x) such settlement, compromise or consehtdes an unconditional release of the
Indemnified Party and its officers, directors, eaygles and Affiliates from all Liability arising oaf such claim, (y) does not contain any
admission or statement suggesting any wrongdoingadnility on behalf of the Indemnified Party arg) floes not contain any equitable or
judgment or term that in any manner affects, r@strar interferes with the business of the Inderadifarty or any of the Indemnified P¢'s
Affiliates.

(c) In the event an Indemnified Partyiralaa right to payment pursuant this Article Vlitmavolving a third party claim, such
Indemnified Party shall send written notice of satdim to the appropriate Indemnifying Party (adtie of Claim”). Such Notice of Claim
shall include: (i) a reasonably detailed descriptid the claim; (ii) copies of all relevant docurtetion relating to such claim; and (iii) the
basis for indemnification, including reference toyisions hereof under which the Indemnified Paxjieves it is entitled to indemnification.

(d) Notwithstanding anything in this Agraent to the contrary, to the extent any provisibthis Section 7.3 conflicts with or is
duplicative of any provision of Sections 1.19(cB() or 5.9, the provisions of Sections 1.19(c3(15) or 5.9, as applicable, shall control.

(e) Notwithstanding any other provisiorthis Section 7.3 and except as set forth in 8e&il6 dealing with ISRA matters or
Section 5.18 dealing with environmental insuramdg# respect to any claim for indemnification fouyger Damages by any Buyer
Indemnified Party or Parties under this Agreemetgted to any environmental matter, including emvinental matters under Section 7.1(a),
the following shall apply:
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(i) Subject to the terms of this Section 7)3Buyer Indemnified Parties shall solely contiw timing, type and scope of response
action, Remedial Action or other action to be tat@ratisfy the Buyer Damages which are a subjeatataim for indemnification by
Buyer Indemnified Parties under this Agreement.

(ii) Buyer Indemnified Parties, in connectiwith a claim for indemnification against CSE Holsleinder this Agreement with respect
to environmental matters, shall (A) file a notideckaim with any insurance company which would mrebly be expected to provide
coverage for any Buyer Indemnified Party for thairol at issue, and provide a copy of such notiocglaim to the CSE Holders, and
(B) notify third parties who would reasonably beested to have an obligation to indemnify any Bupelemnified Party pursuant to
any contract, lease or purchase agreement folldia at issue, and provide a copy of such notigkay response thereto to the CSE
Holders.

(iii) Buyer Indemnified Parties shall not leuired to accept, use or impose engineering denirstitutional controls or restrictive
covenants as part or all of a response action, Rein&ction or other action (all referred to collizely and individually in this
Section 7.3(e) as_“ Restrictiotjsunless:

(1) the Restrictions will not materially interé with the conduct of any Business operatiomgtof the Assets of the Company or
its Subsidiaries or Leased Real Prope

(2) the Restrictions do not conflict with thegrhs of any lease at any of the Leased Real Piepemd the landlord at the Leased
Real Property consents to the Restrictic

(3) the CSE Holders pay, or provide a fundirechranism to pay, for the installation and all opera maintenance, repair and
replacement of all Restrictions for a thirty (3@ay period or until the termination of all Resinas, whichever is earlier; at

(4) if the costs, at a single property, of céetipg any actions referred to in (i), above, withany Restrictions to satisfy the Buyer
Damages are not more than $200,000 more than e abcompleting such actions with Restrictiohgntsuch actions shall
completed without Restrictions. If the costs, atrajle property, of completing any actions refet@éh (i) above, without
Restrictions to satisfy the Buyer Damages are rifae $200,000 more than the costs of completing agtions with
Restrictions, then Buyer Indemnified Parties shatlimplement the actions at that single propeiithout Restrictions unless
Buyer Indemnified Parties pay the amount of théscfim such actions which exceed that $200,00Gmental amount. The
CSE Holders shall pay all the costs except for sinbunt in excess
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the $200,000 incremental amount. In all caesAssets of the Company and its Subsidiaridsd.@ased Real Property shall
not be subject to any Restrictions that do nowahor-residential use of such Assets or Leased Real Ryo

(iv) Buyer Indemnified Parties shall contrieétdefense of any claim and the actions to meéatinins which are a subject of a cle
for indemnification by Buyer Indemnified Partiesciuding all contacts, communications and meetimigis Governmental Authorities
and non-governmental thigghrty claimants. The Buyer Indemnified Parties Ishiavide the CSE Holders with a reasonable opmtit
of not less than seven (7) Business Days (if féasibd no violation of Environmental Law will resblecause of such a delay) prior to
their anticipated submission to the relevant Gowarntal Authorities to review and comment upon draftall documents to be
submitted by the Buyer Indemnified Parties in catiog with any response action, Remedial Actiothier action in response to a
matter that is the subject of an indemnificaticairol. The Buyer Indemnified Parties shall make adgfaith effort to include the CSE
Holders’ reasonable and substantive comments rengpifde content of the documents prior to theimsigision by the Buyer
Indemnified Parties to the extent that such commarg supportable by and in compliance with théiegdgle Environmental Law. The
Buyer Indemnified Parties shall promptly provide tbSE Holders with written notice, at least fivg Boisiness Days (if feasible and no
violation of Environmental Law will result becausksuch a delay) prior to meeting with any représtves of any Governmental
Authority or other parties to such matter, and@8E Holders shall have the right to attend suchtimge The CSE Holders shall also
have the right, upon reasonable prior notice, $it @aind inspect any property that is the subjeetroindemnity claim and to observe the
conduct of any response action, Remedial Actiootler action being taken to address the assertethBas or Liability.

7.4 Survival Period

The representations and warranties shall seintil the last day of the fifteenth (15th) mofalowing the month in which the Closing
Date occurs, except that (i) the representatiodsaarranties contained in Sections 2.11 (Employeklabor Matters; Benefit Plans) and
2.14(h) and 2.14(i) (Tax Matters) shall surviveilutie expiration of the applicable statute of liations, (ii) the representations and warrai
contained in Section 2.15 (Environmental Mattehslissurvive until the earlier of the expirationtbe applicable statute of limitations and
five (5) years from the Closing Date, (iii) the repentation and warranties contained in Section& ZFitle to Shares), 2B.1 (Title to Hill SF
and Hill Gross-Up Payment), 2.3(a) and (b), 2A.d 2B.2 (Authority), 2.2 (Capital Structure) and 2 (Affiliate Transactions) (such
representations and warranties set forth in tlzigse (iii) are hereinafter referred to collectivatythe “Stockholder Surviving Representatit
") shall survive without limitation as to time, afigt) the representations and warranties contain&kction 2.12 (Properties and Assets) (but
only with respect to representations and warra@tie® title) shall survive until four (4) yearseafthe Closing Date. Notwithstanding the
foregoing, if, before the close of business onldisé
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day of the applicable survival period as indicabdve, an Indemnifying Party shall have been pippetified of a claim for indemnity
under Section 7.1 or 7.2 and such claim shall agetbeen finally resolved or disposed of at su¢h,daich claim shall continue to survive
and shall remain a basis for indemnity hereundét such claim is finally resolved or disposed pfdaccordance with the terms hereof.

7.5_Liability Limits

(a) BasketNo claim or claims may be made for indemnificatpursuant to Section 7.1(a), Section 7.1(b) (Imly with respect to an
indemnification claim arising out of a breach bg thompany of Section 5.4 hereof), Section 7.1(egtiBn 7.1(d) (but only with respect to an
indemnification claim arising out of a breach bgtackholder of Section 5.4 hereof), Section 7.1%ektion 7.1(f) (but only with respect to an
indemnification claim arising out of a breach byl idf Section 5.4 hereof), Section 7.1(g), Secfio®(a) or Section 7.2(b) (but only with
respect to an indemnification claim arising ouadireach by Buyer or Merger Sub of Section 5.4dfgrmless Buyer Damages or
Stockholder Damages, respectively, arising outlafueh claims exceed $10,000,000 (the “ BasSkeind the Indemnifying Party shall be
obligated to the Indemnified Party only for the ambof such Buyer Damages or Stockholders Damagspectively, in excess of the Bas|
provided, however, that:

(i) claims arising out of any breach or inae@y of Section 2.4 (Financial Statements) or tteelgholder Surviving Representations
shall not be subject to the Basket;

(i) if claims pursuant to Section 7.1(g) ¢aims arising out of any breach or inaccuracy aft®a 2.12 (Properties and Assets) (but
only with respect to representations and warramatie® title), Section 2.11 (Employee and Labortkta) or Section 2.14 (Tax Matters)
pursuant to Section 7.1(a) exceed, in the aggre§§af@00,000, then the Indemnifying Party shalbbkgated to promptly pay the
Indemnified Party for the amount of Buyer Damagescess of $1,000,000, and such $1,000,000 of Hdgmages that is not paid
pursuant to this clause (ii) shall be includedhie Basket applicable under Section 7.5(a); and

(iii) if claims arising out of any breach oraiccuracy of Section 2.15 (Environmental Mattetgspant to Section 7.1(a) exceed, in
aggregate, $3,000,000, then the Indemnifying Peréll be obligated to promptly pay the Indemnifigatty for the amount of Buyer
Damages in excess of $3,000,000, and such $3,0D0f@uyer Damages that is not paid pursuant ®¢lause (iii) shall be included
the Basket applicable under Section 7.5(a).

(b) Cap In addition to the provisions and limitationspsvided in (i) Section 7.4 with respect to theipeof survival of
representations and warranties and (ii) Sectiofay with respect to the Basket, the CSE Holder# sbabe liable for any Buyer Damages
pursuant to indemnification under Section 7.1(agt®n 7.1(b) (but only with respect to a clainsary out of a breach by the Company of
Section 5.4 hereof), Section 7.1(c), Section 7.{§d} only with respect to a claim arising out direach by a Stockholder of Section 5.4
hereof), Section 7.1(e), Section 7.1(f) (but onlthwespect to a claim arising out of a breach by
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Hill of Section 5.4 hereof) or Section 7.1(g) analyBr shall not be liable for any Stockholder Dansagersuant to indemnification under
Section 7.2(a) or Section 7.2(b) (but only withpmst to a claim arising out of a breach by Buyekierger Sub of Section 5.4 hereof ) to the
extent such Buyer Damages or Stockholder Damagspgectively (in the aggregate), exceed $150,00Q@0' Cap”); provided, however,
that the Cap shall not apply to any Buyer Damagiethg out of the breach or inaccuracy of any Shat#ter Surviving Representation.

(c) Claims made for indemnification puastito Sections 7.1(b) (to the extent arising dwt breach of any covenant other than thos
forth in Section 5.4), Section 7.1(d) (to the ext@mising out of a breach of any covenant othen thase set forth in Section 5.4), Section 7.1
(f) (to the extent arising out of a breach of anyanant other than those set forth in Section Sdgtion 7.1(h), Section 7.1(i), Section 7.1(j),
Section 7.1(k), Section 7.2(b) (to the extent agsiut of a breach of any covenant other than teeséorth in Section 5.4) and Section 7.2(c)
shall not be subject to the Basket or the Cap.

(d) Notwithstanding anything in this Agraent to the contrary, Buyer Damages arising oat@&im for indemnification pursuant to
Section 7.1(a) arising out of a misrepresentatiobreach of the representations and warrantiesagwed in Section 2.14 (Tax Matters), other
than Sections 2.14(h) or 2.14(i), may not includey® Damages attributable to Taxes of the Compandyita Subsidiaries incurred after the
date that is six (6) months after the Closing Date.

(e) Amounts awarded to an IndemnifiedyPpursuant to Section 9.1 in connection with sbirefemnified Party’s enforcing its rights to
indemnification against an Indemnifying Party shedlincluded as Damages for purposes of this Ariigl.

7.6_Calculation of Damages; No Punitive Dansad Consequential Damages

(a) For purposes of this Article VII, taemount of Buyer Damages or Stockholder Damageheasase may be, with respect to whic
Indemnified Party shall have a right of indemnifioa shall be reduced by (i) unless the Section(I3§80) Election is made in accordance
with Section 5.9(f) (in which event there shalldmesuch reduction or offset), the amount of anyltamefits attributable to such Damages,
which tax benefits are actually realized by theeimaified Party, provided, however, that if the Imatefied Party actually realizes a tax ber
after its receipt hereunder of a related indemaifan payment, such Indemnified Party shall prognp8y to the Stockholders the amount of
such tax benefit, (ii) any insurance proceeds weckby the Indemnified Party with respect to threnalfor which indemnification is sought,
net of costs of collection and net of retrospecfivemium adjustments, premium increases and siwctilarges paid to insurers, and (iii) any
amounts recovered from any third parties, by wamdémnification or otherwise, with respect to th@m for which indemnification is
sought, net of costs of collection.

(b) Notwithstanding anything to the camyrset forth herein, no Indemnified Party shalebétled to indemnification pursuant to this
Article VIl or otherwise for any punitive damageassiang out of or resulting from this Agreement (@ththan punitive damages paid or payable
by an Indemnified Party to a third party for whiglch Indemnified Party shall
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be entitled to make a claim for indemnification suant to Section 7.1 or Section 7.2, as applicable)

(c) Except as provided in this Sectio®(@). or Section 7.6(d), no Indemnified Party shallentitled to indemnification pursuant to this
Article VIl or otherwise for any consequential, idental, special, exemplary or indirect damagedamnages resulting from diminution in
value (including based upon a multiple of earnirgdpss of profits (collectively, * Consequentiddmages) arising out of or resulting from
this Agreement (other than any Consequential Daspgal or payable by an Indemnified Party to altpirty for which such Indemnified
Party shall be entitled to make a claim for indeination pursuant to Section 7.1 or 7.2, as appl&g but rather shall be limited to actual
damages and not Consequential Damages.

(d) In the event that the Buyer IndermadfParties are entitled to indemnification pursuargection 7.1(a) for Buyer Damages resul
from any one or more breaches by the Company afgbeesentations and warranties in Section 2.4Hiadncial Statement Breath the
Buyer Indemnified Parties shall be entitled to makéndemnification claim for all Buyer Damagesuléag from such Financial Statement
Breach, including Consequential Damages, up t&dye_provided however, that the Buyer Indemnified Parties shall not bgtled to
recover Consequential Damages (and the CSE Hddtletknot be liable for such Consequential Damafped}inancial Statement Breaches
unless such Financial Statement Breaches, in thpeggte, give rise to Consequential Damages theateex$10,000,000 in the aggregate.

7.7_Investigation

No representation or warranty of the Companghe CSE Holders contained in this Agreement dbmbiffected or deemed waived or
otherwise impaired or limited by reason of any stigation or due diligence conducted by Buyer ®répresentatives.

7.8 No Right of Contribution

Each CSE Holder acknowledges and agreesupah and after the Closing, the Company shall agerany liability or obligation to
indemnify, save or hold harmless or otherwise paynburse or make any Buyer Indemnified Party er@$E Holders whole for or on
account of any Buyer Damages or any untruth, in@guor incorrectness of, or other breach of, apyesentation or warranty or the
nonfulfillment, nonperformance, nonobservance beobreach or violation of, or default under, anyanant or agreement of the CSE
Holders or the Company, and the CSE Holders shaak mo right of contribution against the Company.

7.9_Exclusive Remedy

After the Closing, except as otherwise proglideSection 9.1, the indemnities provided in #iticle VII shall constitute the sole and
exclusive remedy of any Indemnified Party for Daemgrising out of, resulting from or incurred imnection with any claims related to this
Agreement or arising out of the transactions coptatad hereby; providechowever, that this exclusive remedy for Damages does not
preclude a party from bringing an action (i) foesific performance or other equitable remedy taieqga party to perform its obligations
under this
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Agreement, and (ii) for any available remedy at tavequity with respect to fraud or any breachhsy dther party if such breach is willful.

ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER

8.1 Termination

This Agreement may be terminated and the Meagd other transactions contemplated hereby majpbhadoned at any time prior to the
Effective Time, notwithstanding approval thereofthg Stockholders:

(a) by mutual written consent of eaclBafer and Merger Sub, on the one hand, and the @ommn the other hand;

(b) by Buyer, if (i) there has been aenial violation or material breach by the Companwwy CSE Holder of any covenant contained
in this Agreement which has prevented the satigfacif any condition to the obligations of Buyeitla¢ Closing and such violation or breach
has not been waived by Buyer or cured by the Compathe CSE Holder to the reasonable satisfacfduyer within fifteen (15) days aft
written notice thereof to the Company or the CSHdeofrom Buyer, (ii) the Company has failed toidet to Buyer the financial statements
described in Section 5.12(c) hereof by the datdetif’ery set forth in such Section 5.12(c), oi) fiiie Company’s independent registered
public accounting firm shall have failed to perfotime SAS 100 review or to deliver, if and when resfed by Buyer in accordance with
Section 5.12(d), the consents and letters descitb8dction 5.12(d) within the timeframes specifieduch Section 5.12(d);

(c) by the Company, if (i) on or after Mha 31, 2008 (the “ Outside Ddtg (A) all the conditions set forth in Sections 6.1 @& woulc
be satisfied or waived if the Closing Date weréhattime of such termination and (B) the Compaayds ready to satisfy all the conditions
set forth in Sections 6.1 and 6.2 (other than tlabsmady satisfied or waived) and has notified Bugenriting thereof and Buyer has not
consummated the Merger on or before the close sifibas on the Outside Date, or (ii) there has bematerial violation or material breach
by Buyer of any covenant contained in this Agreetwarich has prevented the satisfaction of any dirio the obligations of the Compa
the CSE Holders, the Stockholders and Hill at thasi@g and such violation or breach has not beaxegaby the Company or cured by Bu
to the reasonable satisfaction of the Company witifteen (15) days after written notice thereoBtyer by the Company (provided that the
failure of Buyer to deliver the Merger Considerates required pursuant to Article | above shallb®subject to cure hereunder) (it being
understood that, if the Company terminates thiss@grent pursuant to this Section 8.1(c), then thagamy shall be paid the Termination |
pursuant to Section 8.2(b));

(d) by the Company or Buyer if the Merghell not have been consummated on or before titgide Date; providedhowever, that
the right to terminate this Agreement under thisti®a 8.1(d) shall not be available to a Party vehfaslure to fulfill any material obligation
under this Agreement (with the Company having rasimlity for the performance of
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the Stockholders and Hill in this regard) has bibencause of, or resulted in, the failure of thedée to have been consummated on or before
such date except in the case of a termination paido this Section 8.1(d) by Buyer provided thay& pays the Termination Fee to the
Company;

(e) by the Company or Buyer if a GoverntagAuthority shall have issued an order or taltay other action, in each case, which has
become final and non-appealable and which restranjsins or otherwise prohibits the Merger; and

(f) by Buyer within two (2) Business Dagdowing the date hereof if the Stockholder Cantsexecuted by the Stockholders who in
aggregate hold a majority of the voting power repreeed by all the outstanding shares of the Com@amymon Stock entitled to vote on the
Merger and pursuant to which such Stockholders &tthigpAgreement and approve the Merger and theséetions contemplated hereby in
accordance with the DGCL, is not delivered to tlwen@any and Buyer within two (2) hours following teecution and delivery of this
Agreement by all the Parties hereto.

8.2 Effect of Termination

(a) Except as provided in this Sectidh 81 the event of the termination of this Agreemgursuant to Section 8.1, this Agreement
(other than this Section 8.2 and Sections 5.1(8)afid Article 1X, each of which shall survive suehmination) will forthwith become void,
and there will be no liability on the part of angr® or any of their respective officers or dirgstto any other Party and all rights and
obligations of each Party will cease, except tlodlhimg herein will relieve any Party (for this poge, the Company shall have responsibility
for any CSE Holder breach) from liability for anyilful breach, prior to termination of this Agreemtén accordance with its terms, of any
representation, warranty, covenant or agreemernaited in this Agreement; providedhowevetthat in circumstances in which the
Termination Fee is payable pursuant to Sectiorb.8(ich fee (together with interest thereon asigea in Section 8.2(b) and attorneys’ fees
as provided in Section 9.1, in each case to theneéxipplicable) shall be the sole and exclusiveetBnof the Company, the CSE Holders and
their Affiliates with respect thereto and with respto the termination of this Agreement and areabh by Buyer in such circumstances.

(b) In the event that this Agreemeneisitinated pursuant to Section 8.1(c) or is ternaithdty Buyer pursuant to Section 8.1(d) at a
time when the Company could have terminated thisAignent pursuant to Section 8.1(c), Buyer shalinptty (and in any event within ten
(10) days following such termination) pay an amoeopial to the Termination Fee to the Company. Tdréd3 agree that the Termination Fee
is intended to compromise any dispute over the dantlaat the Company, the CSE Holders and any of Aliiliates would suffer as a result
of such a termination, that it is a reasonable measf the damage the Company, the CSE Holdersaypduch Affiliates would actually
suffer and is in no respect whatsoever a penadtynient of the Termination Fee is in lieu of damageshich the Company, the CSE Hold
and any of their Affiliates would be entitled asesult of Buyer’s breach of this Agreement or athyeo document contemplated by this
Agreement and, to the extent paid, is the soleexwtusive remedy of the Company, the CSE Holdedstheir Affiliates for a termination of
this Agreement pursuant to Section 8.1(c) or purstmSection 8.1(d) at a time when the Company
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could have terminated this Agreement pursuant ti@e8.1(c) (and for any Buyer’s breach in sudlcuinstances). The Company, the CSE
Holders and Buyer acknowledge that the agreememaized in this Section 8.2(b) is an integral pduthe transactions contemplated by this
Agreement and that without this agreement, the Gmypthe CSE Holders and Buyer would not have edtatto this Agreement. The
Company shall be entitled to interest on the Teatidm Fee, at the Overnight Money Market rate ddiplied by the bank used by Buyer to
invest overnight funds, for the period commencingtte date that is ten (10) days following the ddtsuch termination and ending on the
date that the Termination Fee is paid.

8.3 Fees and Expenses

Except as set forth in Article VII or in Semts 1.7, 1.19(b), 1.19(e), 5.7, 5.9(g), 5.16, 9d this Section 8.3, all fees and expenses
incurred in connection with this Agreement andttia@sactions contemplated hereby shall be paithéyarty incurring such fees and
expenses, whether or not the Merger is consummisitattiithstanding the foregoing, the HSR Act and @etition Law filing costs incurred
by the Parties in connection with the transactworgemplated by this Agreement shall be borne byeBu

8.4 Amendment

This Agreement may be amended at any time fwithe Effective Time; provided that this Agreerhmay not be amended except by an
instrument in writing signed by the Company, thecBholders’ Representative (who shall, subjechéoterms set forth in Section 1.20, be
authorized to act for the CSE Holders in this rdyand Buyer.

8.5 Waiver

At any time prior to the Effective Time, angrB/ may extend the time for the performance of @nyre obligations or other acts required
hereunder, waive any inaccuracies in the repreSenssand warranties contained herein or in anydent delivered pursuant hereto and
waive compliance with any of the agreements or ttimmd contained herein. Any such extension or washall be valid only if set forth in
instrument signed by the Party to be bound thereby.

ARTICLE IX
GENERAL PROVISIONS

9.1 AttorneysFees

Notwithstanding anything herein to the contraine Parties acknowledge and agree that in teatdlat any suit or action is instituted
between the Parties with respect to the interpoetatf this Agreement, including the determinatairwhether a Party is entitled to
indemnification under Article VII hereof, the Papyevailing in such dispute shall, subject to tleition of the court, be entitled to recover
from the losing Party the fees, costs and expensasred by such prevailing Party in such dispirteluding reasonable fees and expenses of
attorneys and accountants, and such recoveryrabidie subject to the Basket or the Cap.
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9.2 Notices

All notices or other communications which egquired or permitted hereunder shall be in writimgl sufficient if delivered personally or
sent by nationally-recognized overnight couriebpregistered or certified mail, postage prepadtlynn receipt requested, or by electronic
mail, with a copy thereof to be delivered by ma# @foresaid) within twenty-four (24) hours of sedéctronic mail, or by facsimile, with
confirmation as provided above addressed as follows

(a) If to Buyer or Merger Sub:

Rock-Tenn Company

504 Thrasher Street

Norcross, Georgia 30071
Facsimile: (770) 283-3582
Attention: Chief Financial Officer
E-Mail: svoorhees@rocktenn.com

With copies to (which shall not constitute notice):

Rock-Tenn Company

504 Thrasher Street

Norcross, Georgia 30071
Facsimile: (678) 291-7808
Attention: General Counsel
E-Mail: bmcintosh@rocktenn.com

And

Rogers & Hardin LLP

229 Peachtree Street NE, Suite 2700
Atlanta, Georgia 30303

Facsimile: (404) 525-2224

Attention: Alan C. Leet, Esq.

E-Mail: aleet@rh-law.com

(b) If to the Company, any Stockholdeit| &f the Stockholders’ Representative:

Jaspan Schlesinger Hoffman LLP
300 Garden City Plaza

Garden City, New York 11530
Facsimile: (516) 393-8282
Attention: David E. Paseltiner, Esq.
E-Mail: dpaseltiner@jshllp.com
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With copies to (which shall not constitute notice):

Latham & Watkins LLP

885 Third Avenue, Suite 1000
New York, New York 10022
Facsimile: (212) 751-4864
Attention: Howard Sobel, Esq.
E-Mail: Howard.Sobel@Iw.com

or to such other address as the Party to whomenisito be given may have furnished to the othetyRa writing in accordance herewith. All
such notices or communications shall be deemed tedeived (a) in the case of personal deliventherdate of such delivery, (b) in the case
of nationally recognized overnight courier, on tfext Business Day after the date when sent (d)drcase of facsimile transmission or
telecopier or electronic mail, upon confirmed reteand (d) in the case of mailing, on the thirtdfBusiness Day following the date on
which the piece of mail containing such communarativas posted.

9.3_Interpretation

When a reference is made in this AgreemeBeittions, clauses, Articles or Schedules, suchenede shall be to a Section, clauses,
Articles or Schedules to this Agreement unlessretlse indicated. The words “include,” “includes”datincluding” when used herein shall
deemed in each case to be followed by the wordthbtwi limitation.” The word “herein” and similarferences mean, except where a specific
Section or Article reference is expressly indicateé entire Agreement rather than any specifidi®@eor Article. The table of contents and
the headings contained in this Agreement are fereace purposes only and shall not affect in aay the meaning or interpretation of this
Agreement.

9.4 Severability

If any term or other provision of this Agreamhés invalid, illegal or incapable of being enfedchy any rule of Law, or public policy, all
other conditions and provisions of this Agreemdratiisnevertheless remain in full force and effectang as the economic or legal substance
of the transactions contemplated hereby is nottdtein any manner adverse to any Party. Upon datdrmination that any term or other
provision is invalid, illegal or incapable of beiegforced, the Parties shall negotiate in goodh taitmodify this Agreement so as to effect the
original intent of the Parties as closely as pdediban acceptable manner to the end that trainsaotontemplated hereby are fulfilled to the
extent possible.

9.5 _Entire Agreement

This Agreement and other documents and ingtrisndelivered in connection herewith constituteghtire agreement and supersede all
prior agreements and undertakings (other than twdidentiality Agreement and the Employment Agreatsg both written and oral, among
the Parties with respect to the subject matterdiere
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9.6_Assignment

This Agreement shall not be assigned by ojweratf Law or otherwise, except that (i) Buyer nzsgign its rights under this Agreement, in
whole or in part, to one or more Affiliates of Buyprovided that no such assignment shall reliewgeB of its obligations hereunder or result
in any breach of the terms of the commitment lettiéh respect to the Financing, and (ii) Merger Sudyy assign its rights under this
Agreement to any other Subsidiary of Buyer, proglitieat Buyer owns, directly or indirectly, all dfet equity interest in such Subsidiary. In
the event of any such assignment, the organizdtiepeesentations and warranties of any such assighBuyer or Merger Sub shall be
deemed revised with respect to the state and féwnganization of such assignee, as applicable.

9.7 Parties in Interest

Except as set forth in Section 5.6, this Agrent shall be binding upon and inure solely toltbeefit of each Party hereto, and except as
set forth in Section 5.6, nothing in this Agreemexipress or implied, is intended to or shall confgon any other Person any right, benefit or
remedy of any nature whatsoever under or by reaktiis Agreement.

9.8 Failure or Indulgence Not Waiver

No failure or delay on the part of any Partyhie exercise of any right hereunder will impaicts right or be construed to be a waiver of, or
acquiescence in, any breach of any representatimmanty or agreement herein, nor will any singl@artial exercise of any such right
preclude other or further exercise thereof or of atter right.

9.9 Governing Law; Enforcement

This Agreement and the rights and duties efRhrties hereunder shall be governed by, andrceasin accordance with, the Law of the
State of New York; provided that the effectivenetthe Merger shall be governed by the DGCL. Thei€aagree that irreparable damage
would occur in the event that any of the provisiohthis Agreement were not performed in accordamitie their specific terms or were
otherwise breached. It is accordingly agreed #vatept as provided in Section 8.2(b) hereof, théiézashall be entitled to an injunction or
injunctions to prevent breaches of this Agreemaudtta enforce specifically the terms and provisiofthis Agreement in any court of New
York State sitting in the County of New York or aRgderal court of the United States of Americargjttn New York City, this being in
addition to any other remedy to which they aretletiat Law or in equity. In addition, each of tarties: (a) consents to submit itself to the
exclusive personal jurisdiction of any court of N¥ark State sitting in the County of New York oryaRederal court of the United States of
America sitting in New York City in the event anigpute arises out of this Agreement or any transacontemplated hereby; (b) agrees that
it will not attempt to deny or defeat such persquekdiction by motion or other request for ledk@m any such court; (c) WAIVES ANY
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY ACTION RLATED TO OR ARISING OUT OF THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY; (d) consents torgiee of process by delivery pursuant to Sectightereof; and (e) agrees
that it will not bring any action relating to tdgreement or any of the transactions
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contemplated hereby in any court other than a Nevk Btate court or, to the extent permitted by Lema Federal court of the United States
of America sitting in New York City.

9.10 Construction of Certain Provisions

It is understood and agreed that the spetiiicaf any dollar amount in the representations warranties contained in this Agreement or
the inclusion of any specific item in the Comparnigdlbsure Schedule or any schedules or exhibiéglagid hereto is not intended to imply
that such amounts, or higher or lower amountsh@items so included or other items, are or arenaterial, and no Party shall use the fac
the setting of such amounts or the fact of theusion of any such item herein or therein in anyulis or controversy between the Parties
whether any obligation, item or matter not desatiberein or therein is or is not material for pueg® of this Agreement.

9.11 Counterparts

This Agreement may be executed in one or roouaterparts, and by the different Parties in spatounterparts, each of which when
executed shall be deemed to be an original butf allhich taken together shall constitute one ardsthme agreement. Counterparts may be
delivered by facsimile or portable document format.

9.12 Attorney Client Privilege and Conflict Wer

Latham & Watkins LLP has represented the Caompthe Stockholders, the Stockholders’ Represeetand Hill. All of the Parties
recognize the community of interest that exists willdcontinue to exist until the Closing, and tRarties agree that such community of
interest should continue to be recognized afteiCtosing. Specifically, the Parties agree thaBayer shall not, and shall cause the Surviy
Corporation to not, seek to have Latham & Watkih® ldisqualified from representing any Stockholdlee, Stockholders’ Representative or
Hill in connection with any dispute that may arisgween the Stockholders, the Stockholders’ Reptasee and/or Hill, on the one hand,
and Buyer or the Surviving Corporation, on the otiend, in connection with this Agreement or anyhef transactions contemplated hereby
and (b) in connection with any dispute that mageabetween the Stockholders, the Stockholders’dé?eptative and/or Hill, on the one hand,
and Buyer or the Surviving Corporation, on the otend, the Stockholders, the Stockholders’ Reptasge and/or Hill who are involved in
such dispute (and not Buyer or the Surviving Caaion) will have the right to decide whether or tmtvaive any attorney client privilege
that may apply to any communications between thag2my and Latham & Watkins LLP that occurred befoeeClosing.

[INTENTIONALLY LEFT BLANK]

96




IN WITNESS WHEREOF , Buyer, Merger Sub, the Company, the Stockholdgitsand the StockholderdRkepresentative have exect
this Agreement as of the date first written above.

Buyer :
ROCK-TENN COMPANY

By: /s/ James A. Rubright
Name: James A. Rubrigh
Title: Chief Executive Officer

Merger Sub :
CARRIER MERGER SUB, INC.

By: /s/ James A. Rubright
Name: James A. Rubrigh
Title: Chief Executive Officer

Company':
SOUTHERN CONTAINER CORP.

By: /s/ Steven Grossmai
Name: Steven Grossma
Title: Chief Executive Officer

Stockholders:

/sl Steven Grossmai
Steven Grossmar

/s/ Robert Grossmar
Robert Grossman

ROBERT GROSSMAN 2007 GRAT

By: /s/ Robert Grossmar
Name: Robert Grossmal
Title: Trustee




STEVEN GROSSMAN GRAT |

By: /s/ Steven Grossmai

Name: Steven Grossma
Title: Trustee

ROBERT GROSSMAN 1998 GRAT

By: /s/ Barbara Gershenwals

Name: Barbara Gershenwal
Title: Trustee

ROBERT GROSSMAN 2002 GRAT

By: /s/ Robert Grossmar

Name: Robert Grossmat
Title: Trustee

LYNNE GROSSMAN FAMILY 2007 GST

By: /s/ Alison Herman

Name: Alison Herman
Title: Trustee

STEVEN HILL IRREVOCABLE GRAT

By: /s/ Linda Hill

Name: Linda Hill
Title: Trustee

STEVEN GROSSMAN GRAT Il

By: /s/ Steven Grossmai

Name: Steven Grossma
Title: Trustee




Hill :

/sl Steven Hill

Steven Hill

Stockholders Representative:

/s/ Steven Grossmail

Steven Grossman




Stockholders:
ROBERT GROSSMAN 2007 GRAT
U.S. Trust Company of Delaware

By: /s/ Patricia G. Kelly

Name: Patricia G. Kelly
Title:  Vice President

ROBERT GROSSMAN 2002 GRAT

By: /s/ Lynne Grossmar

Name: Lynne Grossmar
Title: Trustee

ROBERT GROSSMAN 2002 GRAT

By: /s/ Barbara Gershenwals

Name: Barbara Gershenwal
Title: Trustee

LYNNE GROSSMAN FAMILY 2007 GST
U.S. Trust Company of Delaware

By: /s/ Patricia G. Kelly

Name: Patricia G. Kelly
Title: Vice President
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Exhibit 99.1

Rock-Tenn Company Agrees to Acquire Southern CoataCorp.

NORCROSS, Ga.—(BUSINESS WIRE)—Jan. 10, 2008-€kRenn Company (NYSE:RKT) today announced thha# agreed to
acquire the stock of Southern Container Corp. (tBeun Container”), a privately-held containerboaranufacturing and corrugated
packaging business, for $851 million in cash. R@ekn expects that Southern Container will have @pprately $142 million in debt
outstanding immediately after the acquisition. 8eut Container operates the 720,000 ton per ydaaypmill, located near Syracuse, NY,
one of the lowest cost recycled containerboardsmmillNorth America, as well as eight integratedwgated box plants, two sheet plants, and
four high impact graphics facilities. Consolidatest sales of the acquired business for the 52 wegkd ended September 8, 2007 were ¢
million. All corporate approvals of the transactioave been received. The closing is subject to-Bestt-Rodino review and other customary
closing conditions. RocKenn plans to finance the acquisition with procefedis $1.4 billion in new credit facilities and tsale of unsecure
senior notes. The $1.4 billion will provide the Quany with funding to complete the acquisition, mafice the Company’s existing credit
facilities and provide in excess of $200 millionurfdrawn capacity. Wachovia Bank, N.A., Bank of Aio& and SunTrust Bank and certain
affiliates of each have committed to provide $lildom in a combination of new credit facilities @toridge financing to support this
transaction. The new credit facilities will be semliwith certain assets of Rock-Tenn and Southemtaner. Additionally, Rock-Tenn's
existing senior notes will share the collateralemithe terms of the indenture dated July 31, 19@&chovia Capital Markets, LLC acted as
financial advisor to Rock-Tenn on the transactRack-Tenn expects to close the acquisition in Maech 2008.

Rock-Tenn’s Chairman and Chief Executive @fficJames Rubright said, “We believe Southern Qoataepresents a unique opportunity
for Rock-Tenn to expand our corrugated and merchandisimagivusinesses. Our strategy has been to expahidngnove our businesses
acquiring very low cost, well invested assets. Beut Container fits this strategy perfectly. It lsassistently earned industry leading
EBITDA margins with its low cost Solvay mill, modebox plant system and preprint graphics capability

The purchase price including debt of Souti@ontainer represents a multiple of approximatedytnes Southern Container’'s Pro Forma
EBITDA (as hereinafter defined) for the 52 weekipgrended September 8, 2007. Rock-Tenn and Sou@antainer expect to make an IRC
section 338(h) (10) election that will increase Rdenn’s tax basis in the acquired assets andtriesalnet present value benefit of
approximately $150 million, net of gross-up tax meyts to be made to Southern Contamehareholders as a result of the election. Inag
the net present value of the benefit of the taxststep-up, the purchase price represents appreadyra8 times Southern Container’s Pro
Forma EBITDA for the 52 week period ended Septengh@007.




Conference Call

The Company will host a conference call t@dss details of the transaction and other topic3amuary 11, 2008 at 9:00 AM ET. The call
is being webcast and can be accessed, along withyaof the press release and other relevant finhand statistical information related to
the transaction, at www.rocktenn.com.

About Rock-Tenn Company

Rock-Tenn Company is one of North Americaadiég manufacturers of packaging products, merabamgpdisplays and bleached and
recycled paperboard. The Company has annual res shhpproximately $2.3 billion and operating timas in the United States, Canada,
Mexico, Chile and Argentina.

Statements herein regarding the anticipatesireg date of the purchase, the terms, amountdgimnd availability of anticipated financing
for the acquisition, cost reductions, synergies taadlsitional costs to achieve the synergies aadithing of such costs and synergies
constitute forward-looking statements within theamieg of the federal securities laws and are stilbjecertain risks and uncertainties. With
respect to these statements, the Company has resu@gtions regarding, among other things, whethéméen the proposed purchase will
be approved; whether and when the proposed puretilstose; the availability of financing on sd&story terms; results and impacts of the
proposed purchase; economic, competitive and madaitions generally; volumes and price levelpufchases by customers; competitive
conditions in our businesses and possible advetsmna of our customers, our competitors and seppliManagement believes its
assumptions are reasonable; however, undue relgmméd not be placed on such estimates, whicb@sed on current expectations. There
are many factors that impact these forward-lookitagements that the Company cannot predict actyr&iaerther, the Company’s and
Southern Container’s businesses are subject tondeuof general risks that would affect any sualwérd-looking statements including,
among others, decreases in demand for their pregdnctreases in energy, raw materials, shippingcaipital equipment costs; reduced suy
of raw materials; fluctuations in selling priceslarolumes; intense competition; the potential lolssertain customers; and adverse chang
general market and industry conditions. Such risia other factors that may impact management' sygsisons are more particularly
described in the Company’s filings with the Sedesiand Exchange Commission, including under tiiara “Business — Forward-Looking
Information” and “Risk Factors” in the Company’s #ural Report on Form 10-K for the most recently ehfigcal year. The information
contained herein speaks as of the date hereoha@n@dmpany does not have or undertake any oblig&diopdate such information as future
events unfold.

Non-GAAP Measures

We have included financial measures that at@repared in accordance with accounting prinsiglenerally accepted in the United States
(“GAAP”). Any analysis of non-GAAP financial meagsr should be used only in conjunction with regpiiesented in accordance with
GAAP. Below, we define the non-GAAP financial measy provide a reconciliation of each nGAAP financial measure to the most dire
comparable financial measure calculated in accaslanth GAAP, and




discuss the reasons that we believe this informasiaseful to management and may be useful testove These measures may differ from
similarly captioned measures of other companiesimindustry.

Pro Forma EBITDA (as defined)

We have defined Pro Forma EBITDA to reflegt EBITDA, which is defined as earnings (net incorbejore interest (interest expense
interest income), taxes, depreciation and amortizatnd (2) certain additional adjustments toa@) back the minority interest’s share of
earnings of the Solvay mill, because such intettesst® been acquired by Southern Container, (b)rsdite a portion of compensation expense
to the former owners of Southern Container andigkite expense related primarily to fair value atiients on contracts assumed. R@&kn
management uses Pro Forma EBITDA in evaluatingaijmers because it believes the adjustments reflectBro Forma EBITDA remove tl
effects of factors that are not representative @jrapany’s core ongoing operations or otherwisedisrends in underlying operating results.

Our definitions of EBITDA (as defined) and Hforma EBITDA (as defined) may differ from othemdarly titled measures at other
companies. EBITDA (as defined) and Pro Forma EBIT@# defined) are not defined in accordance wittABAand should not be viewed as
alternatives to GAAP measures of operating resultgjuidity. Rock-Tenn management believes thatimeome is the most directly
comparable GAAP measure to EBITDA (as defined) thiatl pro forma net income is the most directly canaple GAAP measure to Pro
Forma EBITDA (as defined).

We believe EBITDA (as defined) and Pro FornBd DA (as defined) of Southern Container providefusinformation to investors for
the following reasons:

Rock-Tenn management used EBITDA (as defiaed)Pro Forma EBITDA (as defined) of Southern Cioetaas the starting measure for
our financial evaluation of the purchase price veeild pay for the acquired business. We either addetducted the financial impact of
various assumptions and judgments necessary toastihe future earnings that we would expectabze from the acquired business, wh
included assumptions regarding (a) our estimataddicapital expenditures, (b) the future tax dejptéon we would experience based on the
step-up in the tax basis of the acquired assetdtiregs from the purchase under the IRC section BBB(0) election, (c) the expected interest
costs we would incur on debt required to finaneeabquisition, (d) the expected combined statefeaeral income tax rates on resulting
income before income taxes and (e) numerous oth#ers that could impact the future earnings ofth&iness.

Management also believes such measures prasifal information to investors because we ardigighat the credit facilities used to
finance the proposed acquisition will include aeoant that will be expressed as a ratio of out toteebtedness to a defined measure of
consolidated EBITDA and consolidated Pro Forma HBAT We anticipate that failure to comply with thevenant would constitute an event
of default under the credit agreement that coulceegbly affect our liquidity. We also anticipatatlnformation about this covenant may




be material to an investor’s understanding of Rbekn’s financial condition or liquidity. We belietieat we have calculated EBITDA (as
defined) and Pro Forma EBITDA (as defined) of thguared business in a manner generally consistéhttine calculation that will be
contained in the credit agreement. However, becagsieave not yet finalized the credit agreemeris, ffossible that the actual calculation
may differ from the calculation we have shown.

Southern Container reconciliation of Net Incom&RITDA (as defined)

(in Millions):
52 Weeks Ende 52 Weeks Ende
September € December 3C

2007 2006

Net Income $ 67z $ 57.4
Interest expense and interest income, 8.1 10.7
Income tax expens 2.2 1.t
Depreciation and amortizatic 46.1 44.¢
EBITDA (as defined $ 1236  $ 114.¢

Southern Container reconciliation of EBITDA to Fforma EBITDA (as
defined) (in Millions):

52 Weeks Ende 52 Weeks Ende

September € December 3C
2007 2006
EBITDA (as defined $ 123¢ % 114.¢
Pro forma adjustmen
Solvay minority interest (e 9.2 10.4
Compensation and other expense 11.4 14.:
Pro Forma EBITDA (as defines $ 144.;  $ 139.]

(&) We have added back the minority intereshédarnings of the Solvay mill subsidiary, whictenests have been acquired by Southern
Container Corp. Accordingly, we believe it is apmiate to add back the minority interest in then@ags of the subsidiary for the period
presented as the full earnings of the subsidialiybeiconsolidated with our results following thegaisition.

(b) We have eliminated a portion of compensatigpense to the former owners of Southern Containdrother expense related primarily
to fair value adjustments on contracts assumedb®lieve it is appropriate to add back these itesnghfe period presented as these
items will not be incurred after the acquisitis

CONTACT Rock-Tenn Company
Investor Relations, 6-291-7900



