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Item 1.01 Entry into a Material Definitive Agreement

On April 20, 2007, Bay Valley Foods LLC (“Ba&alley”), a wholly-owned subsidiary of TreeHouseod&s, Inc. (“TreeHouse”), entered
into a purchase agreement (the “Agreement”) withe®iBrands Partners Il, L.P., VDW Farms, Ltd. &f0W Management, L.L.C., pursuant
to which Bay Valley will, subject to satisfactionwaiver of the conditions set forth in the Agreemecquire all of the partnership interests
and other outstanding equity interests in VDW Asgidn, Ltd. (“VDW?"). Bay Valley will pay an aggrede cash purchase price of
$88.5 million for VDW, subject to adjustment for kking capital. The transaction is subject to retpriaapprovals and other customary
closing conditions and will be financed throughrbarings under TreeHouse’s existing credit facility.

The description of the Agreement set fortkthis Item 1.01 is qualified in its entirety by tAgreement, a copy of which is filed as
Exhibit 2.1 to this report and incorporated by refee herein.
Item 7.01. Regulation FD Disclosure

On April 23, 2007, TreeHouse issued a pressise announcing the signing of the Agreement ssritied in Item 1.01 above. The press
release is attached to this report as Exhibit @8d.is incorporated herein by reference.

The information in this Form 8-K under Iten®Z (including Exhibit 99.1) shall not be deemedeti’ for purposes of Section 18 of the
Securities Exchange Act of 1934 (the “Exchange Aot’otherwise subject to the liabilities of thattsae, nor shall it be deemed incorpora
by reference in any filing under the Securities 8ic1933 or the Exchange Act, except as expresslfosth by specific referencing in such
filing.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits:
Exhibit Exhibit
Number Description
2.1 Purchase Agreement, dated as of April 20, 2007 ngnBilver Brands Partners Il, L.P., VDW Farms, | ¥DW
Management, L.L.C., and Bay Valley Foods L
99.1 Press Release, dated April 23, 2007, announcingigimng of the Purchase Agreement, dated as af 2pr2007, among

Silver Brands Partners Il, L.P., VDW Farms, LtdDW Management, L.L.C., and Bay Valley Foods L
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Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.
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Date: April 23, 2007 By: /s/ Thomas E. 'Neill
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PURCHASE AGREEMENT

THis PurRcHASE AGREEMENT (“ Agreement’) is made as of April 20, 2007 (the “ Effective t8d) amongSiLVER BRANDS PARTNERS |1,
L.P., a Texas limited partnership (“ Silver BrarfdisVDW FaArMS, LTD. , a Texas limited partnership (* VDW InvestdjsVDW
MANAGEMENT, L.L.C., a Texas limited liability company and a wholly owingubsidiary of Silver Brands (* VDW GPand together with
VDW Investors and Silver Brands, the “ Sellérand each a * Selle?), andBAy VaLLEY FoopsLLC , a Delaware limited liability company

(“ Buyer?™).

Recitals

VDW GP is the general partner\DW AcquisiTion, LTD. , a Texas limited partnership (the “ Compdahyholding 10,000 Units of the
Company, and Silver Brands and VDW Investors agdithited partners of the Company holding 7,990,866 2,000,000 Units of the
Company, respectively. Silver Brands and VDW Ineestlso hold warrants to purchase additional Wfithe Company.

This Agreement provides for the acquisitionBuyer of the Units held by VDW GP and the acqiogsitby Buyer of the Units and warrants
held by Silver Brands and VDW Investors.

Agreement

Now, THEREFORE, in consideration of the premises and the mutuahjges herein made, and in consideration of the=sgmitations,
warranties and covenants herein contained, théeepagree as follows.

Article1
Definitions

For purposes of this Agreement, the followiegns have the meanings specified or referencexnhbel

“ Adjusted Current Assetameans the aggregate amount of the current ask#tie Company shown on the Closing Date Balaneetis
such current assets are calculated in accordaribehve Working Capital Methodology.

“ Adjusted Current Liabilities means the aggregate amount of the current liggslof the Company shown on the Closing Date Badan
Sheet as such current liabilities are calculateatitordance with the Working Capital Methodologyt, &xcluding (a) any Indebtedness of the
Company, (b) any of the Company’s Transaction Egpsrand (c) any Management Fees.

“ Adjusted Net Working Capitdlmeans an amount equal to the Adjusted Currenet&dess the Adjusted Current Liabilities.
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“ Affiliate " means with respect to any specified Person, adPahat directly, or indirectly through one or mdmtermediaries, controls, or
is controlled by, or is under common control witie Person specified.

“ Aggregate Accounting Feéfias the meaning set forth in Section 2.5(d).

“ Agreement has the meaning set forth in the introductoryaggaph.
“ Asserted Liability’ has the meaning set forth in Section 12.3.

“ Assets’ has the meaning set forth in Section 4.9.
“ Audited Financial Statemenrt$as the meaning set forth in Section 4.6.

“ Base Consideratidhhas the meaning set forth in Section 2.2.

“ Benefit Plans has the meaning set forth in Section 4.13.

“ Business means the manufacture and distribution of sgi&ante sauce and other tomato or pepper-basedqisods engaged in by the
Company during the period prior to and including Effective Date.

“ Buyer” has the meaning set forth in the introductoryaggaph.
“ Buyer's Objection Noticé has the meaning set forth in Section 2.5(a).

“ Buyers Transaction Expensésneans all costs and expenses incurred by or balbef Buyer and its affiliates in connection witie
preparation, execution and performance of this Agrent and the other Transaction Documents andahsdactions contemplated hereby and
thereby, including, without limitation, all feesdnut-of-pocket expenses of such entities’ Reptasiens, the fees and expenses due in
connection with any debt or equity financing arreahdpy or for the benefit of Buyer and any feesxgemses paid or incurred by Buyer in
connection with the notifications and approvalsuiegf under the HSR Act.

“ CERCLA” means the United States Comprehensive Envirormh&sponse, Compensation and Liability Act, 42.0.88 9601 et.
seq., as amended.

“ Closing” has the meaning set forth in Section 2.4.
“ Closing Date means the date and time as of which the Closgwyis as set forth in Section 2.4.
“ Closing Date Balance Shédias the meaning set forth in Section 2.5(b)(i).

“ Code” means the Internal Revenue Code of 1986, as asaend
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“ Company’ has the meaning set forth in the Recitals.

“ Companys Intellectual Propertymeans all Intellectual Property owned, licensedged by the Company.

“ Companys Organizational Documentsias the meaning set forth in Section 4.1.

“ Companys Transaction Expensésneans (a) all costs and expenses incurred bZtmpany, Sellers or on either of their behalf in
connection with the preparation, execution andquarénce of this Agreement and the other Transa@mruments and the transactions
contemplated hereby and thereby, including, witHiooitation, all fees and out-of-pocket expenseamy of their Representatives, but
specifically excluding Buyer’s Transaction Expenaad the Management Fees and (b) all paymentder distributions required to be made
to any directors, officers, employees or agenthefCompany as a result of the transactions conéetpby the Transaction Documents,
including all severance payments, termination payser other amounts payable under the terms ohgrngement.

“ Contract’ means any agreement, contract, obligation, prepds undertaking (whether written or oral) thateigally binding.

“ Debt Payoff Amount means the amount necessary to fully dischargéniiebtedness of the Company outstanding on thsif@jdate.

“ Deductible’ has the meaning set forth in Section 12.2(d).
“ Disclosure Schedulésneans the disclosure schedules of the Compariyedet! to Buyer on the Effective Date.

“ Dispute Resolution Peridchas the meaning set forth in Section 12.4.

“ Effective Daté’ means the date as of which this Agreement wasidrd as set forth in the first sentence of thiseggent.

“ Encumbranc& means any charge, lien, mortgage, deed of tplistige, security interest, option, right of firefusal, easement, servitude,
restrictive covenant, encroachment, encumbranoather similar restriction.

“ Environmental Law means and includes any Legal Requirement in effache Closing Date relating to pollution or mction of the
environment including, without limitation: (a) CERS; (b) the Solid Waste Disposal Act, as amendedheyResource Conservation and
Recovery Act, 42 U.S.C. 886901 et seq., (* RCRAc) the Emergency Planning and Community RighKnow Act (42 U.S.C. §811001 et
seq.); (d) the Clean Air Act (42 U.S.C. 88 740%e.); (e) the Clean Water Act (33 U.S.C. 88125eqt); (f) the Toxic Substances Control
Act (15 U.S.C. 882601 et seq.); (g) the HazardoaseMals Transportation Act (49 U.S.C. 88 5101eet) (h) the Safe Drinking Water Act
(41 U.S.C. 88300f et seq.); and (i) any state, oununicipal or




local statues, laws or ordinances similar or aralsgo the federal statutes listed in parts (a)y-of this subparagraph; in each case as in
effect on the Closing Date.

“ Environmental Permitshas the meaning set forth in Section 4.11.

“ Equity Interest§ means any capital stock, partnership or limitedility company interest or other equity or votimgerest or any
security or evidence of indebtedness convertitite @n exchangeable for any capital stock, partriprshlimited liability company interest or

other equity interest, or any right, warrant orioptto acquire any of the foregoing.
“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended, and the regulations and iagesd thereunder.

“ Escrow Agent means U.S. Bank National Association.

“ Escrow Agreemeritmeans the Escrow Agreement, in substantiallyftinen of Exhibit Bto be entered into by and among Buyer, Sellers
and the Escrow Agent prior to the Closing.

“ Escrow Amount means an amount equal to 10% of the Base Corzgidar

“ Escrow Fund$ means the portion of the Escrow Amount, if amert held in escrow and not previously distributadspant to the terms
of the Escrow Agreement.

“ Facilities” has the meaning set forth in Section 4.11.
“ FDA " has the meaning set forth in Section 4.29.
“ Financial Statementshas the meaning set forth in Section 4.6.

“ Food Authorities has the meaning set forth in Section 4.29.
“ GAAP " means United States generally accepted accouptingiples as in effect on the Effective Date.

“ Governmental Antitrust Authorityyhas the meaning set forth in Section 7.1.

“ Governmental Authority means any:
(a) nation, state, county, city, town, village, distrior other jurisdiction of any natur

(b) federal, state, local, municipal, foreign, or otgevernment

(c) governmental or quagievernmental authority of any nature (including gioyernmental agency, branch, department, officlagntity
and any court or other tribuna




(d) multinational organization or body;

(e) body exercising, or entitled to exercise, any iaistrative, executive, judicial, legislative, podi, regulatory, or taxing authority or
power of any nature

“ Governmental Authorizatichmeans any approval, consent, license, permitygvaobr other authorization issued, granted, gieen,
otherwise made available by or under the authofigny Governmental Authority or pursuant to angaleRequirement.

“ Hazardous Materialsmeans any waste or other substance that is Jigfthed, designated, classified as, or determiodst, hazardous,
radioactive, or toxic or a pollutant or a contaminar otherwise regulated under or pursuant toEmyironmental Law, including, without
limitation, RCRA hazardous wastes, CERCLA hazardulstances, oil and petroleum and all derivataresconstituents thereof,
polychlorinated biphenyls (PCBs), and asbestosbestos-containing materials.

“HSR Act” means Section 7A of the Clayton Act, as addedilg 11 of the Hart-Scott-Rodino Antitrust Improreents Act of 1976, as
amended, and the rules and regulations promulgaézdunder.

“ IndebtednesSmeans, with respect to the Company, (a) any itethiess for borrowed money, whether short ternorag term, (b) any
indebtedness arising under capitalized leases,itimmal sales contracts and other similar titleergion instruments whether short term or |
term, (c) all liabilities secured by any Encumbran any property owned by the Company, (d) dbliliies under any interest rate protect
agreement, interest rate future agreement, inteaissoption agreement, interest rate swap agreeon@ther similar agreement designed to
protect the Company against fluctuations in interates, (e) all indebtedness for the deferredimse price of property or services
represented by a note, (f) all interest, fees dhdrexpenses owed with respect to indebtednessiloed in the foregoing clauses (a) through
(e), and (g) all indebtedness referred to in thedoing clauses (a) through (f) which is directhyralirectly guaranteed by the Company, but
excluding any liability under the undrawn portioinamy outstanding standby letters of credit. Inddbess shall include Indebtedness due
from the Company to a Related Party.

“ Indemnification Noticé has the meaning set forth in Section 12.3.

“ Indemnite€’ has the meaning set forth in Section 12.3.
“ Independent Accounting Firfrhas the meaning set forth in Section 2.5(d).

“ Intellectual Property means all intellectual property or proprietarghis of any description of any Person, includifgights of any
Person in and to (a) patents, patent applicatindspatent disclosures, together with all reissugnoentinuations, continuations-in-part,
revisions, extensions, reexaminations, provisigrdilgsions, renewals, revivals, and foreign coypeets thereof and all registrations and
renewals in connection therewith_(* Paténts(b) trademarks, service marks, trade dress slogade names and corporate names, whether
registered or




unregistered, together with all translations, adtmbs, derivations and combinations thereof astliding all goodwill associated therewith,
and all applications, registrations and renewalsoimnection therewith (* TrademarRs (c) copyrightable works, copyrights and all
applications, registrations and renewals in conaectherewith (* Copyright$), (d) mask works and all applications, registwas and

renewals in connection therewith, (e) trade secie@tentions and confidential business informafjimcluding ideas, research and
development, know-how, formulas, compositions, nfiaciuring and production processes and technidaelnical data, designs, drawings,
specifications, customer and supplier lists, pgamd cost information, business and marketingsptand proposals, assembly, test,
installation, service and inspection instructiond @arocedures, technical, operating and servicenaaidtenance manuals and data, hardware
reference manuals and engineering, programmingiceesind maintenance notes and logs), (f) commatware (including all source code,
object code, data and related documentation) ntg)yriet addresses, URL, domain names, websiteweangages, and (h) goodwill related to
any or all of the foregoing.

“ IP License$ means all licenses, sublicenses and other agrase permissions related to Company’s Intelldd@waperty under which
the Company is a licensor or licensee but excluigemnses to “shrink-wrap” or “off-the-shelf” sofewe.

“IRS” means the United States Internal Revenue Seorie@y successor agency and, to the extent reletvemtnited States Department
of the Treasury.

“ Leased Real Propertyhas the meaning set forth in Section 4.7.

“ Leases means all leases, subleases, licenses, concesminhother agreements, including all amendmexisnsions, renewals,
guaranties and other agreements with respect theoeivhich the Company is a party and pursuamtttich the Company uses or occupies or
has the right to use or occupy any Leased RealgPop

“ Legal Requiremeritmeans any federal, state, provincial, local, roipdl, foreign, international, multinational, ohet administrative
Order, constitution, law, ordinance, principle oframon law, regulation, statute or treaty.

“ Liability " means all liabilities and obligations (whetheiokm or unknown, whether asserted or unassertedhehabsolute or
contingent, whether accrued or unaccrued, wheipaidated or unliquidated, and whether due or ttobge due).

“ Losses of a Person means any liabilities, losses, damadgficiencies, assessments, judgments and aoskpenses (including out-of-
pocket expenses for investigation and defense eambnable attorneys’ fees) actually incurred otasusd by the indemnified party, but
specifically excluding any special, consequentialirect or incidental damages, lost profits or iiue damages and, in particular, no multi
of profits, cash flow or EBITDA or similar valuationethodology shall be used in calculating Losses.
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“ LP Agreement means the Amended and Restated Limited Partnessinieement dated as of June 7, 2002 by and am&wy V
Investors, VDW GP and Silver Brands (as amended fime to time).

“ Management Feéaneans any management fees (including accruetkestjedue and owing Silver Brands by the Compardeuthe
Silver Management Agreement.

“ Material Adverse Effect means any change, event, effect or condition thdividually or together with any other changeest, effect
or condition, is, or is reasonably likely to be,terally adverse to the Business or its assets)teesf operations or financial condition of the
Company, taken as a whole, or on the ability ofeé8glto consummate timely the transactions contategdlhereby; provided, however, that
none of the following shall constitute a Materialverse Effect: (a) any adverse change, event,tedfemondition (i) arising from or relating
conditions affecting the U.S. or world economy arkets generally and not impacting the Companyinraanner disproportionate to other
companies similarly situated, (ii) arising fromretating to conditions generally affecting the istlies and markets in which the Business
operates and not impacting the Company in any nrasisproportionate to other participants in suafustries and markets, (iii) arising from
or relating to national or international political social conditions, including the engagementhgyWnited States in hostilities, whether or not
pursuant to the declaration of a national emergenayar, or the occurrence of any military or teisbattack anywhere in the world,
(iv) arising from or relating to financial, bankingr securities markets, (v) as a result of chamg&AAP or (vi) as a result of or related to
this Agreement or the transactions contemplateddyeor the announcement hereof; (b) any existirgngvoccurrence, or circumstance wt
was disclosed in writing to Buyer on or prior te tBffective Date; and (c) any adverse change &ffect on the business, assets, financial
condition or results of operations of the Compdrat is cured to the reasonable satisfaction of Bhgéore the earlier of (i) the Closing Date
and (ii) the date on which this Agreement is teraia pursuant to Article 11 hereof.

“ Material Contracts has the meaning set forth in Section 4.18(a).

“ Multiemployer Plarf means any “multiemployer plan” within the meanioigSection 3(37) or Section 4001(a)(3) of ERISA.

“ NonDisclosure Agreemeritmeans the confidentiality agreement dated Janliay2007, between the Company and Buyer.

“ Non-Solicitation, NonCompetition and Confidentiality Agreeménteans the Non-Solicitation, Non-Competition ansh@dentiality
Agreement in the form attached hereto as Exhibit C

“ Objection” has the meaning set forth in Section 12.4.

“ Occupational Safety and Health L&weans any Legal Requirement in effect on the i@tpBate designed to provide safe and healthful
working conditions and to reduce occupational saded health hazards.
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“ Order” means any award, writ, injunction, judgment, ardedecree entered, issued, made, or renderedybgavernmental Authority.

“ Owned Real Propertyhas the meaning set forth in Section 4.7(a).

“ Party” or “ Parties” means, individually or collectively, Buyer andltges.

“ Permitted Exceptionsmeans (a) Encumbrances for Taxes not yet duayalge or that are being contested in good faithgpropriate
Proceedings for which adequate reserves in accoedaith GAAP are maintained and are reflected enGlosing Date Balance Sheet;
(b) Encumbrances in favor of vendors, carriergglvausemen, repairmen, mechanics, workers, matenmalconstruction or other
Encumbrances arising by operation of law or indfdinary course of business in respect of obligetithat are not yet due or that are being
contested in good faith by appropriate Proceedifogayhich adequate reserves in accordance with BAfe maintained and are reflected on
the Closing Date Balance Sheet; (c) Encumbrandsisgupursuant to Indebtedness which will be redelast or prior to the Closing;
(d) easements, servitudes, reservations, rightsagf-restrictions, covenants, conditions and osiireilar encumbrances whether of record or
apparent on the premises, including but not limitecbad, highway, pipeline, railroad and utilitgsements and servitudes, and municipal,
zoning and building by-laws which do not, individlyaor in the aggregate, materially interfere witle use, occupancy, marketability or
operation of the Real Property as currently usedypied and operated or as intended to be usedpiectand operated by the Company in
the Business; (e) statutory Encumbrances incunr@lposits made in the ordinary course of busiresennection with workers’
compensation, employment insurance and other seetalrity legislation; (f) deposits to secure teefgrmance of bids, trade contracts and
leases, statutory obligations, surety bonds, peadioice bonds and other obligations of a like nahaerred in the ordinary course of busine
(9) Encumbrances encumbering customary deposiuatsor brokerage accounts incurred in the ordicanrse of business;
(h) Encumbrances which arise under Article 4 ofitliform Commercial Code of any applicable jurigidin on items in collection and
documents and proceeds related thereto; (i) leisesses, subleases or sublicenses granted toRénsons in the ordinary course of busit
that, individually or in the aggregate, do not iféee materially with the ordinary conduct of thedihess; (j) Encumbrances encumbering
deposits made to secure obligations arising fratusiry, regulatory, contractual or warranty regmients, including rights of setoff; and
(k) Encumbrances in favor of customs and reventieogsities arising as a matter of law to secure paytnof customs duties in connection
with the importation of goods.

“ Persorf means any individual, corporation (including amn-profit corporation), partnership, limited liity company, joint venture,
estate, trust, association, organization, laboomoi other entity or Governmental Authority.

“ PostClosing Obligations has the meaning set forth in Section 12.1.

“ Price Per Unit means the amount determined by dividing (a) thecRase Price by (b) the number of issued andandgig Units
immediately prior to the Closing (10,000,000).




“ Pro Rata Sharemeans 80% with respect to Silver Brands and 20#6 mespect to VDW Investors.

“ Proceeding means any action, arbitration, audit, hearingestigation, litigation, or suit (whether civil,imiinal, administrative or
investigative) involving the Company commencedugid, conducted, or heard by or before, or otherwisolving, any Governmental
Authority.

“ Product’ has the meaning set forth Section 4.29.
“ Purchase Pricthas the meaning set forth in Section 2.2.
“ Real Property has the meaning set forth in Section 4.7.

“ Related Party means any partner, shareholder, director, off@aployee, trustee, beneficiary or Affiliate (maana wife, husband, or
other Person controlled by, controlling or undemamon control with another Person) of the Compangelters, or any member of Sellers.

“ Related Party Transactiohbkas the meaning set forth in Section 4.23.

“ Releasé has the same meaning ascribed thereto under CBRSEction 101(22), except that it shall apply ty and all Hazardous
Materials, not just CERCLA hazardous substancedydiing, without limitation, any spilling, leakingmitting, discharging, depositing,
escaping, leaching, dumping or other releasingtimoenvironment, whether intentional or unintemaio

“ Representativemeans with respect to a particular Person, argethr, officer, employee, agent, consultant, aatyier other
representative of such Person, including legal seljmccountants and financial advisors.

“ Sellers Knowledge” means with respect to any matter in questiothécase of Sellers, if any of Jack Kelly, Dave ldam Darryl
Bilderback, Mike Knuth, Micah Valine, Ori Rodriguez Terry Bleecker has actual knowledge of the ematt question.

“ Severance Pldhhas the meaning set forth in Section 10.4.

“ Silver Brands Organizational Documehtsas the meaning set forth in Section 3.1.

“ Silver Brands Warraritmeans the warrant to purchase 640,000 Units gcaby the Company to Silver Brands under the Notke a
Warrant Purchase Agreement dated June 7, 2002.

“ Silver Management Agreeméhnineans the Management Agreement dated as of JW@92, between the Company and Silver Brands.

“ Subsidiarie$ means all those corporations, associations, leerdiusiness entities of which the entity in ques8ither (a) owns or
controls 50% or more of the outstanding equity g&es either directly or through an unbroken chafirentities as to each of which 50% or
more of the outstanding equity securities is owdieglctly or indirectly by its parent (provided, teeshall not
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be included any such entity the equity securitfestich are owned or controlled in a fiduciary ceipg, (b) in the case of partnerships, se
as a general partner, (c) in the case of a linigdglity company, serves as a managing membefgootherwise has the ability to elect a
majority of the directors, trustees or managing fers thereof.

“ Target Net Working Capitdimeans $6,500,000, which amount has been calcliataccordance with the Working Capital
Methodology. A detailed calculation of the TargettNVorking Capital is set forth on Schedule 1 &f YWorking Capital Methodology.

“ Tax” or “ Taxes” means any federal, state, provincial, local, iigmeor other income, alternative, minimum, add-animum,
accumulated earnings, personal holding compangcifiae, capital stock, net worth, capital, profitéangibles, windfall profits, gross
receipts, value added, sales, use, goods and egreixcise, customs duties, transfer, conveyanocggage, registration, stamp, documentary,
recording, premium, severance, environmental (ofialy taxes under Section 59A of the Code), nat@sdurces, real property, personal
property, ad valorem, intangibles, rent, occupaticgnse, occupational, employment, unemploymesuriance, social security, disability,
workers’ compensation, payroll, health care, wilding, estimated or other similar taxes, duty, levyassessment or deficiencies thereof
(including all interest and penalties thereon asditions thereto, whether disputed or not).

“ Tax Returr’ means any return, declaration, report, claimrédund, information return, or other document (utthg any related or
supporting estimates, elections, schedules, stasma information) filed or required to be filedconnection with the determination,
assessment, or collection of any Tax.

“ Taxing Authority” means any Governmental Authority with administrator judicial authority and responsibility forfencing the
payment of Taxes.

“ Third Party Claini means any Proceeding that is instituted agaimshdemnitee by a Person other than Buyer.

“ Threatened means that a party has received a written oraeatand or written or oral notice of a claim, Pextiag or dispute.

“ Transaction Documentameans this Agreement, the Escrow Agreement, thie-Blolicitation, Non-Competition and Confidentiglit
Agreement and any other agreements, instrumentiyaaments entered into pursuant to this Agreement.

“ Unaudited Financial Statemefitsas the meaning set forth in Section 4.6.

“Unit” or “ Units " has the meaning set forth in the LP Agreement.
“USDA" has the meaning set forth in Section 4.29.

“VDW GP Organizational Documeritfias the meaning set forth in Section 3.1.
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“VDW Investors Organizational Documeritsieans the certificate of limited partnership &ne limited partnership agreement of VDW
Investors, in each case as amended to the Effdotite.

“ VDW Investors Warrarntmeans the warrant to purchase 160,000 Units gdaloy the Company to VDW Investors under the Natk a
Warrant Purchase Agreement dated June 7, 2002.

“ Warrants’ means the Silver Brands Warrant and the VDW |itwmess\Warrant.

“ Working Capital Methodologymeans the accounting principles, practices aditips used in the preparation of the 2006 Balcbiceet
except as modified as described on Exhibit A

“ 1933 Act’ means the Securities Act of 1933, as amended.
“ 2006 Balance Sheémeans the audited balance sheet of the Compaaf/@scember 31, 2006.

Article2
Pur chase; Purchase Price; Closing

2.1 Unit and Warrant Purchase

Subject to the terms and conditions of thise®gnent, Buyer shall purchase and the Sellers sbi§lin the aggregate, all of the outstanc
Units of the Company and the Warrants for an aggeegurchase price equal to the Purchase Pricsyguirto the following transactions:

(a) Buyer shall purchase from VDW GP at theslg, and VDW GP shall sell to Buyer at the Clgsifat number of Units set forth
opposite VDW GP’s name on Schedule &thched hereto;

(b) Buyer shall purchase from Silver BrandthatClosing, and Silver Brands shall sell to Bugethe Closing, that number of Units set
forth opposite such Seller's name on Scheduleaflathed hereto and the Silver Brands Warrang fmurchase price per Unit equal to the
Price Per Unit; and

(c) Buyer shall purchase from VDW Investorshat Closing, and VDW Investors shall sell to Bugethe Closing, that number of Units
forth opposite such Seller's name on Scheduleafached hereto and the VDW Investors Warrantafpurchase price per Unit equal to the
Price Per Unit.

2.2 Purchase Price

Subject to the terms and conditions of thiselgnent, the aggregate consideration payable éodttits shall equal $88,500,000 (thBése
Consideratior{), as further increased or decreased on a dadiadéllar basis for the cumulative net adjustmeatpiired by the following as
of the Closing Date (as adjusted, the “ Purchaiee Pr
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(a) The Base Consideration shall be decrelagdide Debt Payoff Amount paid by Buyer at the @igs

(b) The Base Consideration shall be increbasgettie amount, if any, by which the Adjusted Netiiog Capital exceeds the Target Net
Working Capital;

(c) The Base Consideration shall be decrebgelde amount, if any, by which the Adjusted NetMiiog Capital is less than the Target Net
Working Capital;

(d) The Base Consideration shall be decrebgelle amount of the Management Fees paid by Balye Closing; and
(e) The Base Consideration shall be decrelagdide amount of the Company’s Transaction Expepag&sby Buyer at the Closing.

2.3 Certain Events Immediately Prior to thesiig

Immediately prior to the Closing, in addititmsuch other actions as may be provided for herein

(a) Sellers shall obtain payoff letters ardh ldischarges, each in form and substance satisfaotBuyer, with respect to the Indebtedness
of the Company in form and substance reasonahifaetiory to Buyer, in order to establish the Dehyoff Amount on the Closing Date.

(b) Buyer, Sellers and the Escrow Agent shialer into the Escrow Agreement. The Escrow Agreersieall provide that (i) the Escrow
Amount shall be distributed to Sellers in accordawith Article 12 hereof, (ii) all interest and estment returns accruing during the term of
the Escrow Agreement on the Escrow Amount shalilecand be added to the Escrow Amount until dismimirsuant to the provisions of
Article 12 hereto, (iii) Buyer and Sellers shaltkde responsible for payment of 50% of the feekdrarges of the Escrow Agent, (iv) all
interest and investment returns on the Escrow Arnshall be taxable to Buyer, and (v) in acting urttie Escrow Agreement, the Escrow
Agent shall be entitled to the privileges and imitiaa customary of such agent.

(c) Sellers shall provide Buyer with wire tséer instructions, at least two (2) business daiw o the Closing, relating to payment of the
Purchase Price, the Company’s Transaction Expeardghe Management Fees.

2.4 Closing

(a) The closing of the sale and purchase @tthits and the Warrants (the “ Closignd the other transactions provided for in this
Agreement shall take place at the offices of Fghiri& Jaworski L.L.P., 300 Convent Street, Suit®@2San Antonio, Texas 78205, at
10:00 a.m. on the date that is two (2) business #ajowing the termination of the applicable
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waiting periods under the HSR Act (or as soon thiiéee as all other conditions to Closing which mustsatisfied prior to Closing have been
met), or at such other time and place as the Rarta@y agree (the date on which the Closing shaliis referred to herein as the * Closing
Date”).

(b) At the Closing, in addition to such otlaetions as may be provided for herein:

(i) Sellers shall deliver to Buyer anydaall certificates or instruments representinginés and Warrants, duly endorsed, or
accompanied by appropriate assignment documengseddiorsed, for transfer to Buyer.

(ii) Buyer shall deliver to Sellers therPhase Price (net of the Escrow Amount) as detexchpursuant to Section 2.2 on the Closing
Date by wire transfer in immediately available farmirsuant to the wire transfer instructions preditdy Sellers to Buyer. The amount of the
Purchase Price payable to each Seller on the @ld@te shall equal (A) the Price Per Unit multigligy the number of Units set forth
opposite such Seller's name on Schedule 2.1 IesthéBEscrow Amount multiplied by the percentagef@eh opposite such Seller's name on
Schedule 2.1.

(iii) Buyer shall deliver the Escrow Ammuto the Escrow Agent by wire transfer in immeedigatavailable funds pursuant to the wire
transfer instructions set forth in the Escrow Agneat.

(iv) Sellers shall deliver to Buyer thertificates provided for in Sections 8.1 and 82applicable, and Buyer shall deliver to Sellee
certificates provided for in Sections 9.1 and 9.2.

(v) Buyer shall wire transfer such amaeurgtquired to satisfy in full the Debt Payoff Améimaccordance with the payoff letters
obtained pursuant to Section 2.3(a) and to pagtimapany’s Transaction Expenses and the Managemeest F

(vi) All agreements between the Compamy any Related Party, including the Silver Managamgreement, shall be terminated.
(vii) Silver Brands and VDW Investors Bleach enter into the Non-Solicitation, Non-Conifi@h and Confidentiality Agreement.

(viii) All cash and cash equivalents loé tCompany on hand as of the Effective Time ofCGhesing shall be distributed by the Company
to the Sellers.

2.5 Preparation of Closing Date Balance ShHeetermination of Purchase Price

(a) Sellers shall deliver to Buyer at leagef{5) business days prior to the Closing goodhfasttimates of (i) the Closing Date Balance
Sheet, (ii) a closing statement setting forth $gllgood faith estimated calculation of the PurehBsice, which shall be determined taking
into account all provisions establishing the b&sisuch calculation set forth in Section 2.2 and
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shall include each such item as a separate line #ed (iii) Sellers’ good faith estimated calcidatof the Adjusted Net Working Capital. If
Buyer wishes to object that any of the foregoing hat been calculated in a manner consistent Wwétidrms hereof, Buyer shall deliver to
Sellers at least one (1) business day prior tcCibsing a written statement in reasonable detatdeing Buyer’s good faith objections
thereto (the “ Buyés Objection Notice). Sellers and Buyer shall in good faith attemptesolve any of Buyer’s objections as set forth in
Buyer’s Objection Notice, and Sellers shall makehstevisions to the disputed items as may be miytagreed between Sellers and Buyer.

(b) As promptly as practicable, but in anyrwsithin sixty (60) days following the Closing @atBuyer shall cause to be prepared and
delivered to Sellers, together with all relevantkiog papers and supporting documentation:

(i) A consolidated unaudited balance sbé&the assets and liabilities of the Company dai® of the Closing Date prepared in
accordance with the Working Capital Methodologye(thClosing Date Balance Shé®t The Closing Date Balance Sheet shall be daseaf a
11:59 p.m. on the Closing Date, shall be prepayeithéd Company and shall not take into account loemtise give effect to the transactions
contemplated by this Agreement to occur on or dfterClosing Date.

(ii) A statement setting forth (A) thedil calculation of Adjusted Net Working CapitaletBebt Payoff Amount, the Company’s
Transaction Expenses remaining unpaid at Closingj tlle Management Fees remaining unpaid at Cloaimd)(B) the calculation of the
Purchase Price. The Parties agree that the pugbgseparing the Closing Date Balance Sheet anerahitiing the Adjusted Net Working
Capital is to measure changes in the componengs tako consideration in determining both the AtgdsNet Working Capital and the Tan
Net Working Capital or used in determining the TEdriyet Working Capital. Such process is not intehepermit the introduction «
different components, judgments, accounting methpadlcies, principles, practices, procedures,sifasitions or estimation methodologies
for the purpose of preparing the Closing Date Beda®heet or determining the Adjusted Net Workingi@afrom the components,
judgments, accounting methods, policies, principgheactices, procedures, classifications or estomahethodologies described in t
Working Capital Methodology.

(c) Sellers shall be given timely access ts@gbporting documents and work papers used ipitbparation of the Closing Date Balance
Sheet, as reasonably requested in connection twithview of the Closing Date Balance Sheet anadheulation of each of the items refer
to in Section 2.5(b).

(d) Sellers may dispute any amounts refleotethe Closing Date Balance Sheet or the calculaifany of the items referred to in
Section 2.5(b); provided, however, that Sellerdlsteve notified Buyer in writing of each disputitem, specifying the amount thereof in
dispute and setting forth, in reasonable detadl ihsis for such dispute, as promptly as practchbt in any event no later than the 30th day
following receipt by Sellers of the items descrilie&ection 2.5(b). In the event of such a dispBtgjer and Sellers shall attempt to
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reconcile their differences. If Buyer and Sellens anable to reach a resolution with such effettiwithirty (30) days after receipt by Buyer
of Sellers’ written notice of dispute, Buyer andl&s shall submit the items remaining in disputeresolution to an independent accounting
firm of national reputation mutually acceptablghliem or, if the parties cannot agree on an indepnaccounting firm, then both parties s
select an independent accounting firm of natioaputation, who shall then jointly select a thirdépendent accounting firm (the “
Independent Accounting Firf}), and the Independent Accounting Firm shall, witthirty (30) days after such submission, detesrand
report to Buyer and Sellers upon such remainingudéd items, and such report shall be final andibmnon the Parties absent fraud or
intentional misconduct. The fees and disbursemafrttse Independent Accounting Firm (the “ Aggregateounting Fee8) shall be

allocated between Buyer, on the one hand, andrSetia the other hand as follows: a portion ofAlggregate Accounting Fees equal to the
product of the Aggregate Accounting Fees and difnacthe numerator of which is the aggregate da@raount of the disputed items resolved
by the Independent Accounting Firm in favor of Buged the denominator of which is the aggregatiadamount of all disputed items
submitted to the Independent Accounting Firm faofation, shall be allocated to Sellers, and tmeaieder shall be allocated to Buyer (in
each case as finally determined by the Indepenflecdunting Firm). Any fees and disbursements aliedao Sellers in accordance with the
immediately preceding sentence shall be payabfe,femd limited to, the Escrow Amount then held antpreviously distributed in
accordance with the terms of the Escrow Agreenierecting under this Agreement, the Independenb@nting Firm shall be entitled to the
privileges and immunities of arbitrators.

(e) The Purchase Price, the Closing Date Bal&heet and each of the other items referred $edtion 2.5 shall be deemed final for the
purposes of this Agreement upon the earlier ah@)failure of Sellers to notify Buyer of a dispigthe 30th day following receipt by Sellers
of the items described in Section 2.5(b), (ii) tAsolution of all disputes pursuant to Section®.bfy Sellers and Buyer, and (iii) the
resolution of all disputes pursuant to Sectiond.bfy the Independent Accounting Firm. The finaledminations of such matters shall be
non-appealable and incontestable by the Partiegacid of their respective Affiliates and succesaasassigns and not subject to collateral
attack for any reason other than manifest errdraard.

(f) If the final Purchase Price as determipadsuant to this Section 2.5 exceeds the estinRiiechase Price as determined at the Closing,
then Buyer shall pay no later than five (5) busingays following the final determination of thedifPurchase Price in accordance with
Section 2.5(e) to Sellers by wire transfer in immegly available U.S. dollar funds to the accouegignated by Sellers an amount equal to
such excess.

(g) If the estimated Purchase Price as detetnat the Closing exceeds the final Purchase Bsicketermined pursuant to this Section 2.5,
then Sellers shall pay no later than five (5) besindays following the final determination of theaf Purchase Price in accordance with
Section 2.5(e) to Buyer by wire transfer in immeelaavailable U.S. dollar funds to the accountgiested by Buyer an amount equal to s
excess.
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Article3
Representations and Warranties Regarding Sellers

Each of the Sellers, each with respect tdfitsdy, hereby represents and warrants to Buydokmws:
3.1 Organization and Good Standing.

(a) Silver Brands is a limited partnershipydigrmed, validly existing and in good standing anthe laws of the State of Texas. Silver
Brands has the full limited partnership power aatharity to own its property and carry on its besis as now being conducted by it.
Complete copies of the certificate of limited parship and the limited partnership agreement aegBrands, in each case as amended t
Effective Date (collectively, the “ Silver Bran@ganizational Document}, have been delivered to Buyer.

(b) VDW Investors is a limited partnershipylédrmed, validly existing and in good standing anthe laws of the State of Texas. VDW
Investors has the full limited partnership powed anthority to own its property and carry on itsingss as now being conducted by it.

(c) VDW GP is a limited liability company dufgrmed, validly existing and in good standing unthe laws of the State of Texas. VDW
GP has the full limited liability company power aagthority to own its property and carry on itsiness as now being conducted by it.
Complete copies of the articles of organization thiredlimited liability company regulations of VDWRGin each case as amended to the
Effective Date (collectively, the * VDW GP Organficmal Documents), have been made available for review by Buyer.

3.2 Authority; Validity; Consents

Such Seller has the requisite power, capacityauthority necessary to enter into and perfesrabligations under this Agreement and the
other Transaction Documents to which it is a partgl to consummate the transactions contemplatethyrand thereby. This Agreement has
been, and the other Transaction Documents to wsich Seller is a party will be, duly executed aalivéred by such Seller. Except for any
required notification filing under the HSR Act, $uSeller is not required to give any notice to, maky filing with or obtain any consent
from any Person (including any Governmental Auttydiin connection with the execution and delivewyitof this Agreement and the other
Transaction Documents or the consummation or pdace of any of the transactions contemplated earfl thereby.

3.3_Enforceability

This Agreement is, and the other Transactiooubnents to which such Seller is a party will e legal, valid and binding obligations of
such Seller enforceable against such Seller inrdaoae with their respective terms, except as saébrceability is limited by bankruptcy,
insolvency, reorganization, moratorium or similawvés now or hereafter in effect relating to creditoights generally or general principles of

equity.
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3.4 No Conflicts

The execution and delivery of this Agreemenrtd the consummation of the transactions contengblaeeby will not (a) contravene any
provision contained in the Silver Brands Organadl Documents, the VDW Investors OrganizationatiDoents or the VDW GP
Organizational Documents, as applicable, or (h)ités a breach of, or constitute a default under @) Contract of such Seller or (ii) any
material Legal Requirement applicable to such &elle

3.5 Ownership of Units and Warrants

(a) Immediately prior to the Closing Date, ls&eller will hold of record and own beneficialhyat number of the Units set forth opposite
such Seller's name in Schedule 2fiee and clear of all Encumbrances, other thanEartumbrances arising out of, under or in conoecti
with (i) this Agreement or (ii) the 1933 Act andndliar state Legal Requirements.

(b) Immediately prior to the Closing Date v8il Brands will hold of record the Silver Brands Méat and VDW Investors will hold of
record the VDW Investors Warrant, in each casedrekclear of all Encumbrances, other than any BEbcances arising out of, under or in
connection with (i) this Agreement or (ii) the 1988t and similar state Legal Requirements.

Article4
Representations and Warranties Regar ding the Company

Sellers hereby, jointly and severally, repnesand warrant to Buyer as follows:

4.1 Organization and Good Standing

The Company is a limited partnership duly fednvalidly existing and in good standing underléives of the State of Texas. The
Company has the full limited partnership power aathority to own its property and carry on the Beass as now being conducted by it. The
Company is duly qualified or licensed to do businasd is in good standing in each jurisdiction wehtée character of its business or the
nature of its properties makes such qualificatihcensing necessary, except where the failuteetso qualified or be licensed would not
have a Material Adverse Effect, all of which juiigttbns are set forth in Schedule 4. Complete copies of the certificate of limited tparshiy
and limited partnership agreement of the Compangach case as amended to the Effective Date ¢tiotiéy, the “ Companis
Organizational Document}, have been made available for review by Buyer atmblmbers 1.3.1, 1.4.1 and 1.4.2 in the DataSit& wbom

4.2 Consents

Except as set forth in Schedule df2he Disclosure Schedules and except for anyireduotification filing under the HSR Act, the
Company is not required to obtain any consent faom Person (including any Governmental Authorityfonnection with the execution and
delivery by
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Sellers of this Agreement and the other Transaddoouments or the consummation or performance pbéthe transactions contemplated
hereby and thereby.

4.3 No Conflict

Once the consents and other actions descinb®dhedule 4.have been obtained and taken, the execution angdedf this Agreement
and the other Transaction Documents and the consitiomof the transactions provided for herein dretein will not result in the breach of
any of the terms and provisions of, or constitutiefault under, or conflict with (a) any Contraatrguant to which any such breach, default or
conflict would result in a payment of money by tempany or in the loss of any material right ordférunder such Contract, (b) the
Company’s Organizational Documents, (c) any Ordefd) any material Legal Requirement.

4.4 Capitalization

(a) _Schedule 4.4(agts forth (i) the aggregate number of Units thatissued and outstanding, (ii) the warrants telpase Units
outstanding and the aggregate number of Units sutijereto, (iii) the name of each holder of Umitel warrants, and (iv) the number of U
owned by each such holder. Sellers are the beakfiginers of good and legal title to all of the tdrand Warrants, free and clear of all
Encumbrances, other than any Encumbrances arisingf,ounder or in connection with this Agreementhe 1933 Act and similar state Le
Requirements. The Units are validly issued andudhe paid and non-assessable. Except as set éortBchedule 4.4(athe Company has no
other outstanding Equity Interests.

(b) Except as set forth in Schedule 4.4(there are no voting agreements or voting truste/éen or among any Person or Persons relating
to the Company or the Units.

(c) Each Warrant is the legal, valid and higdobligation of the Company, enforceable agalmst@ompany in accordance with its terms,
except as such enforceability is limited by bankeypinsolvency, reorganization, moratorium or $&mlaws now or hereafter in effect
relating to creditors’ rights generally or gengyghciples of equity. When issued upon the exerofshe Warrants in accordance with the
terms of the applicable Note and Warrant Purchagedément, such Units will be validly issued, fyligid and non-assessable.

4.5 Subsidiaries; Equity Investments

The Company does not have any Subsidiariesefifxas described in Schedule 4the Company does not, either directly or indisgct
own of record or beneficially any Equity Interestany other Person.
4.6 Financial Statements

Attached as Schedule 4@ (a) the audited balance sheet of the Compaaf@scember 31, 2006 and 2005 (including the nifteseto),
and the related statements of income, partner#atamd cash flows for each of the years then ér{dellectively, the “ Audited Financial
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Statement$), and (b) the unaudited balance sheet of the Gapas of March 31, 2007, and the related statesyafribcome and cash flows
for the 3- month period then ended (collectively, the * UnaediFinancial Statementsnd together with the Audited Financial Statemseht
Financial Statement3. The Audited Financial Statements were prepamegtcordance with GAAP (with only such deviatidram GAAP as
are referred to in the notes thereto or as sdt fmntSchedule 4.5and the Audited Financial Statements fairly pné$e all material respects
the financial position, results of operations aadicflows of the Company as of the date thereoffanthe periods covered thereby. The
Unaudited Financial Statements were prepared iardaace with GAAP (except for normal year end adpents, the omission of certain
footnotes, statement of partners’ capital and gtihesentation items required by GAAP with respecudited financial statements or as set
forth on_Schedule 4.5 consistently applied and maintained throughbeatgeriods indicated, and the Unaudited Finandetkegents fairly
present in all material respects the financial s results of operations and cash flows of thenfany as of the date thereof and for the
periods covered thereby.

4.7 Real Property

(a) _Schedule 4.7(apntains a complete and correct list of all realpgrty owned by the Company _(* Owned Real Proprtifxcept as
set forth on Schedule 4.7(athe Company has good, valid and marketabletttthe Owned Real Property, free and clear of atiuEnbrance
other than Permitted Exceptions. There are no andgtg options, rights of first offer or rightsfakt refusal to purchase such Owned
Property or any portion thereof. There are no leasdicenses granted to any Person with respebet@wned Real Property.

(b) _Schedule 4.7(lpntains a complete and correct list of all realerty leased or subleased by the Company, leagée Company, or
otherwise used or occupied by the Company (* Le&e Property and together with the Owned Real Property, tiiReal Property) and :
list of all Leases for each such parcel of Leasedl Rroperty. Sellers have made available to Bayewe and complete copy of each Lease
document for each parcel of Leased Real Properith k&spect to each of the Leases, except as ghtifoSchedule 4.7()r as would not
have a Material Adverse Effect:

(i) such Lease is legal, valid, bindiegforceable and in full force and effect;

(ii) the transactions contemplated by thgreement will not result in a breach of or défander such Lease, and will not otherwise
cause such Lease to cease to be legal, valid,ngindnforceable and in full force and effect omittal terms following the Closing;

(iii) the Company’s possession and geigbyment of the Leased Real Property under suelsé_bas not been disturbed and there are
no material disputes with respect to such Lease;

(iv) neither the Company nor, to Sellétsowledge, any other party to the Lease is in ¢nem default under such Lease, and no event
has occurred or circumstance exists
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which, with the delivery of notice, the passagéimok or both, would constitute such a breach oadl&for permit the termination,
modification or acceleration of rent under suchdeeand

(v) the Company has not subleased, | otherwise granted any Person the right tousecupy such Leased Real Property or
any portion thereof.

4.8 Sufficiency of Assets

Except as set forth on Schedule 4l8 Assets constitute all of the tangible propaged to conduct the Business as it is presently
conducted by the Company and are sufficient to figh®m Business to be operated from and after ffective Date in substantially the same
manner and to the extent as the Business is clyr@mducted by the Company.

4.9 Property, Plant and Equipment

The Company has good and valid record and etable title to, or a valid leasehold interestlie tangible property, plant and equipment
of the Company (together with the Real Propertg,“tAssets’), free and clear of all Encumbrances, excepHermitted Exceptions. Except
as set forth on Schedule 4.the tangible property, plant and equipment ofGloenpany is, in the aggregate, free from mateeé&tcts, in
good operation and repair, subject to normal wadrtaar and routine maintenance and repairs.

4.10 Brokers or Finders

Neither the Company nor Sellers has incurredilb have any Liability for brokerage or finder&8es or agents’ commissions or other
similar payment in connection with this Agreementtee other Transaction Documents or the transastiontemplated hereby or thereby.

4.11 Environmental, Health and Safety Matters

(a) Except as set forth in Schedule 4.11(g)the Company is in material compliance withdas not in violation of, any material
applicable Environmental Law and Occupational Sadeid Health Law, and (ii) the Company has notix@zkewritten notice from any
Governmental Authority or Person of any violatiéailure to comply with or any liability under anyni@ironmental Laws or Occupational
Safety and Health Laws with respect to any of Hudlities or any other properties or assets (wheReal Property, personal, or mixed) in
which the Company has an interest (* Facilitles

(b) To Sellers’ Knowledge, the Company hasiotgtd all Governmental Authorizations which areuiegd under Environmental Laws (“
Environmental Permit¥ in connection with the operation of the Businesmsd the ownership, use, or lease of the Fagiliitad Schedule 4.11
(b) contains a complete list and description of eadh tnvironmental Permit. Except as described ireSuole 4.11(b) the Company is in
material compliance with each material EnvironmeR&mit.
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(c) Except as set forth in Schedule 4.11¢he Company has received no written notice of@anyding or, to Sellers’ Knowledge,
Threatened claims, actions, suits, proceedinggstiyations, assessments or complaints by any Gonaartal Authority or Person arising
under or pursuant to any Environmental Law or Oatiopal Safety and Health Law, with respect tofteaing any of the Facilities.

(d) All underground storage tanks locatedranRacilities and now or previously operated byGoenpany have been identified in

Schedule 4.11(d)

(e) Except as set forth in Schedule 4.11{e)Sellers’ Knowledge, no building or other impement located on the Facilities contains any
asbestos or ashestos-containing materials inlasldri@ damaged form or condition.

(f) Except as set forth in Schedule 4.1b(fps otherwise set forth in the environmental repmade available to Buyer at index numbers
8.1.1.1 and 8.1.2.1 in the DataSite data roomethas been no material Release of any Hazardouriklatby the Company on, in, or at the
Facilities in violation of the Environmental Permdr Environmental Laws.

4.12 No Undisclosed Liabilities

Except as set forth in Schedule 4,12 Company does not have any material LiaksliiEa kind that would be required under GAAP to
be reflected on the face of the Company’s constditibalance sheet or the footnotes thereto, dtlaer (@) Liabilities that are reflected in the
Financial Statements (including the footnotes ttugréb) Liabilities incurred in the ordinary coeref business and reflected in the Closing
Date Balance Sheet as “current liabilities”, andLfabilities arising pursuant to this Agreement.

4.13 Employee Benefit Plans

Schedule 4.18ets forth a list of all bonus, deferred or incemttompensation, profit sharing, retirement, vacatsick leave,
hospitalization or severance plans, programs @ngements, all “employee benefit plans” (as definegection 3(3) of ERISA) and all
material fringe benefit plans, programs or arrangis sponsored, maintained or contributed to byCmpany and in which the employees
of the Company participate or are entitled to patte (the “ Benefit Plany. Sellers have made available to Buyer copiealloiocuments
(including (i) the most recent plan document incogbing all plan amendments, (ii) any related tagreement, insurance contract or other
funding vehicle, (iii) the most recent summary ptiscription, (iv) all contracts with third partgrsice providers and (v) if applicable, the
most recent IRS determination letter) embodyingBhaefit Plans, and, if applicable, the three mmeséent Form 5500 annual reports filed
with respect each Benefit Plan. To Sellers’ Knowkedeach of the Benefit Plans is and has at adigibeen in compliance in all respects with
applicable provisions of ERISA and the Code, exedptre the failure to comply would not have a Mialekdverse Effect. Neither the
Company nor any other entity, which together with €Company, is treated as a single employer uneleidd 414 of the Code (an “ ERISA
Affiliate ") maintains or has any liability with respect to
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a “pension plan” (as defined in Section 3(2) of ER) that is subject to Title IV of ERISA, is a paipating or contributing employer in any
Multiemployer Plan, has incurred any withdrawabildy with respect to any Multiemployer Plan orshany liability in connection with the
termination or reorganization of any Multiemploydan. Except as otherwise set forth_on Schedul&,4ll due contributions, premiums or
payments under or with respect to each Benefit Rtarcurrent and will have been paid as of thei@¢pBate or accrued on the Closing Date
Balance Sheet. Each Benefit Plan that is intendde tqualified under Section 401(a) of the Coderbesived a current favorable
determination letter from the IRS as to the quadifstatus of such Benefit Plan, or the remedialnaiment period for requesting such
determination letter has not yet expired, and tte&2 Knowledge, nothing has occurred that wouddersely affect such qualified status.
There are no claims (other than routine claimdbfarefits), actions, suits, proceedings, investigatior hearings pending or, to the knowledge
of Sellers, threatened with respect to any Bedéih. Except as required by section 4980B of theéeCBart 6 of Subtitle B of Title | of
ERISA or applicable state law, the Company doesmaintain or contribute to any Benefit Plan promglimedical or life insurance benefits
beyond retirement or other termination of servieecept as set forth on Schedule 4,18e execution and performance of this Agreemedt a
the consummation of the transactions contemplageelly will not (either alone or in conjunction wihy other event) result in any payment
becoming due, increase any benefits otherwise payaioler any Benefit Plan or result in any accéilenzof the time of payment or vesting
any compensation or benefits with respect to argecthr, employee or consultant of the Company.

4.14 Compliance with Legal Requirements; Peymi
(a) Except as set forth in Schedule 4.14(a)

(i) the Company is in compliance with leacaterial Legal Requirement that is applicabli o to the conduct or operation of the
Business or the ownership or use of any of itstasaed

(ii) the Company is not in receipt of amsitten notice from any Governmental Authorityaomy other Person regarding any actual,
alleged, possible, or potential violation of, ditifee to comply with, any material Legal Requirerhen

(b) _Schedule 4.14(lopntains a list, which is complete and accurai@linespects, of the material Governmental Authaiians (other tha
the Environmental Permits) that are held by the @amy or that otherwise relate to the businessraf) any of the assets owned or used by,
the Company. Each Governmental Authorization listeSchedule 4.14(k} valid and in full force and effect. Except asfeeth in

Schedule 4.14(h)

(i) The Company is in material compliamgéh all of the material terms and requirementeath material Governmental Authorization
identified on_Schedule 4.14(band

(i) The Company has not received anytemi notice or other written communication from &@gvernmental Authority or any other
Person regarding (A) actual,
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alleged, possible, or potential violation of oldia@ to comply with any term or requirement of &gvernmental Authorization, or (B) actual,
proposed, possible, or potential revocation, witladil, suspension, cancellation, termination ofpodification to any Governmental
Authorization.

4.15 Legal Proceedings

(a) Except as set forth in Schedule 4.15{a)Sellers’ Knowledge, there is no pending Prdoeg

(i) that has been commenced against tregany that relates to or that would be reasonitdly to materially affect the Business, or
any of the assets owned or used by the Company;

(ii) that challenges, or that would bagenably likely to have the effect of preventinglaging, or making illegal, or otherwise
interfering with, any of the transactions contengudlaby this Agreement; or

(iii) that relates to any warranty clainegarding the Business.
(b) Except as set forth in Schedule 4.15(b)
(i) there is no Order to which the Comypaor any of the assets owned or used by the Comp@subject; and

(ii) to Sellers’ Knowledge, no senior eméive of the Company is subject to any Order frahibits such employee from engaging in or
continuing any conduct, activity, or practice relgtto the Business.

(c) Except as set forth in Schedule 4.15(c)

(i) the Company is in full compliance ill of the material terms and requirements ohe@er to which it, or any of the assets
owned or used by it, is or has been subject; and

(ii) the Company is not in receipt of amsitten notice from any Governmental Authorityamy other Person regarding any actual,
alleged or potential violation of, or failure toraply with, any material term or requirement of @nder to which the Company, or any of the
assets owned or used by the Company are or haveshégect.

4.16 Insurance

(a)_Schedule 4.16(agts forth a list of all insurance policies witlspect to which the Company is a named insuredatiptovide coverag
to the Company, or any director or officer of then@pany in its capacity as such, and, except aswibe specified therein, such coverages

23




are in full force and effect on the Effective Datbkall be maintained in full force and effect thghuthe Closing and all premiums due have
been paid.

(b) Except as set forth on Schedule 4.16tbgre are no pending claims in excess of $250a@@inst such insurance policies as to which
insurers have denied liability and there exist lanes in excess of $250,000 that have not beerlfisbmitted by the Company to the
related insurers.

(c) The insurance policies listed on Schedul&(a)are (i) of the type and in amounts customarilyiedrby Persons conducting business
similar to the Business or owning assets similgdhtse owned by the Company and (ii) sufficientdompliance by the Company with all
Legal Requirements and all agreements to whiclCtrapany is a party or by which any of the Compaigsets are bound.

4.17 Absence of Certain Changes and Events

Since the date of the 2006 Balance Sheet gfrthe Effective Date, except as disclosed in thaudited Financial Statements or on
Schedule 4.13and except for the transactions contemplated hereby
(a) the Company has not issued any ownerskgpdst or other right to purchase any equity;

(b) there has not been any amendment to Skaands Organizational Documents, the VDW GP Omgtional Documents, the VDW
Investors Organizational Documents or the Compa@y&anizational Documents;

(c) except in the ordinary course of busingss,Company has not (i) incurred any Indebtedr@ssssued any debt securities, or
(iii) assumed or guaranteed or otherwise beconmoresble for any Indebtedness of any Person;

(d) the Company has not made any acquisibgm{erger, consolidation, or acquisition of stoclassets) of any corporation, partnershi
other business organization or division thereof;

(e) the Company has not canceled or comprah@iag material Indebtedness or claim, or waiverklmased any material right of value or
collected or compromised any material accountsivabée other than in the ordinary course of busines

(f) the Company has not created any Encumlesann any such assets, other than Permitted Egospti
(g) the Company has not sold, assigned osteared any of its tangible assets except in theary course of business;
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(h) except as set forth on Schedule 4.17{hg¢ Company has not entered into any contratitbald be a Material Contract or into any
written employment or severance agreement withadinlye employees of the Company or any collectiagghining agreement, nor, except in
the ordinary course of business, made any changée irate of compensation, commission, bonustaeratirect or indirect remuneration
payable, whether as bonus, extra compensationigreasseverance or vacation pay or otherwisenyodirector, officer, employee,
salesman, distributor or agent, nor adopted, isg@#he benefits under, terminated, amended orveigeemodified any Benefit Plan.

(i) the Company has not made any material gham any method of accounting, other than any shelmges required by GAAP;

() the Company has not entered into any ageze or made any commitment to take any of thesypections described in any of
subsections set forth above;

(k) the Company has not sustained or incuargdmaterial Loss with respect to the Business {lmdreor not insured against) on account of
fire, flood accident or other calamity which hastenelly interfered with or affected, or may madly interfere with or affect, the operation
of the Business; and

() the Business has been conducted onlyarotdinary course of business.
4.18 Material Contracts

(a) _Schedule 4.18(aepntains a list of each of the following writtenr@@cts and a description of each of the followangl Contracts to
which the Company is a party (“* Material Contradts

(i) all Contracts (other than the Leassied on Schedule 4.7(pYhat the Company reasonably anticipates wilgdénordance with their
terms, involve aggregate payments by the Compamnyooé than $250,000 in any year and that are matetable by the Company without
Liability on ninety (90) or less days notice to thtber Party thereto;

(ii) all Contracts that the Company rewsdady anticipates will, in accordance with theimts, involve aggregate payments to the
Company of more than $250,000 in any year;

(i) all Contracts for the lease of pamal property by the Company, anticipated to inea@wnnual payments in excess of $250,000 b
Company and not cancelable without Liability onatin(90) or less days notice to the lessor;

(iv) all employment Contracts;
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(v) all Contracts that limit or purpoatlimit the ability of the Company to compete irydime of business or with any Person or in any
geographic area or during any period of time;

(vi) all IP Licenses;

(vii) all Contracts under which the Compdas incurred any Indebtedness or has directiydirectly guaranteed indebtedness,
liabilities or obligations of any other Person;

(viii) all Contracts under which the Coamy has directly or indirectly made any advancan)@xtension of credit or capital
contribution to, or other investment in, any Pergoaxcess of $250,000;

(ix) all Contracts entered into after Jary 1, 2001 relating to the sale or purchase byGbmpany of any properties, assets or business
operations of any Person for a price in exces260$00, other than the purchase and sale of iomeirt the ordinary course of business;

(x) all Contracts, other than those comglated in Sections 4.18(a)(viii) and (ix), regaglany partnership, joint venture, strategic
alliance or business combination, which could reabty be anticipated to involve assets or lialeitin excess of $250,000, other than this
Agreement and the other Transaction Documents; and

(xi) all Contracts with any current orrer officer, member of the Board of Managers, eygé, consultant of the Company or part
director or shareholder of Sellers.

(b) Each Material Contract is valid and birglom the Company and, to Sellers’ Knowledge, orother parties thereto, and is in full force
and effect. The Company is not in material bredcloromaterial default under, any Material Contrawctl, to Sellers’ Knowledge, no other
party to any Material Contract is in material bie#ftereof or material default thereunder. Sellensehmade available to Buyer correct and
complete copies of all Material Contracts, togethigh all modifications or supplements thereto. &picas set forth on Schedule 4.18(b)
neither Sellers nor the Company has received writtgice nor do Sellers have Knowledge that anyeMait Contract is not to be renewed
upon current expiration of the term stated therein.

4.19 Labor Relations
(a) _Schedule 4.19(ajtached hereto contains a true, complete andatdiseof:

(i) the employees (other than directard senior executives) employed by the Company w49 individually earned in excess of
$100,000 in base salary for the 12-month periodrenBecember 31, 2006, and (B) who individually expected to earn in excess of
$100,000 in base salary for the 12-month periodrenBecember 31, 2007, and the rate of all curbasse compensation payable by the
Company to each such employee, together with their
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actual bonus for the year ended December 31, 2006h&ir target bonus for the year ended Decembe2(07;
(i) the members of the Board of Managind senior executives, including compensationréciirand previous year);

(iii) all severance agreements with (Ajrent members of the Board of Managers and semiecutives and (B) former members of the
Board of Managers and senior executives who haparted within the past year (copies of which haeerbmade available to Buyer prior to
the date hereof at index number 5.3.2.1 in the Sisgalata room); and

(iv) all Contracts that could requireayment or other distribution contemplated by claieof the definition of Company Transactic
Expenses.”

(b) There is no pending, or to Sellers’ Knadge, Threatened lawsuit, strike, slowdown, piclgtimork stoppage, or to Sellers’
Knowledge any pending application for certificatioina collective bargaining agent involving the Gzamy.

4.20 Intellectual Property

(a) Schedule 4.20(apntains a complete and correct list of all Pateftademarks, and registrations or applicationsédgistration of
Copyrights, that are material or necessary to th@@ny’s business as it is currently conductedegixtor the Patents, Trademarks, and
Copyrights that are the subject of the IP Licertsscribed in Section 4.20(b).

(b) _Schedule 4.20(lopntains a complete and correct list of all IP bes that are material or necessary to the Compéuginess as it is
currently conducted.

(c) The Company owns all right, title and net& in or to, or has a valid IP License to uskethal Intellectual Property material or necessary
to the Company’s business as it currently is cotetlic

(d) Except as set forth on Schedule 4.20{d)SellersKnowledge, there are no infringements or misappatipns by any Person of any
the Company’s Intellectual Property; there is nodieg or, to Sellers’ Knowledge, Threatened Proegdlaiming that the Company has
infringed the Intellectual Property rights of angrfon; and the execution, delivery and performafiteis Agreement and the other
Transaction Documents by the Company and the comsdion of the transactions contemplated herebytlageby will not breach, violate
conflict with any instrument or agreement concegriime Company’s Intellectual Property.

(e) To Sellers’ Knowledge, none of the Compamgspective employees, officers, directors, agenconsultants is in breach of
confidentiality restrictions in favor of any Perstime breach of which could subject the Compargnip material Liability.
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4.21 Suppliers and Customers

(a) Schedule 4.2ists (i) the ten (10) largest suppliers of the @amy for the twelve months ended December 31, 288%:d on and
listing the dollar volume (rounded to the neards080), and (ii) the ten (10) largest customerhefCompany for the twelve months ended
December 31, 2006, based on and listing the gades ounded to the nearest $1,000) (collectivtbly,* Key Customer$).

(b) None of the customers or suppliers of@eenpany that have accounted for sales, servicpsducts involving payments in excess of
$250,000 over the past twelve (12) months has e&d/written or oral notice to the Company thattiends to (i) cease or materially decre
purchasing from, selling to or dealing with the Gmamy, (ii) materially and adversely modify its t@aship (including any price increases)
with the Company, or (iii) alter any purchasesesair dealings with the Company in the event ottiissummation of the transactions
contemplated hereunder.

4.22 Trade Deals and Promotions

Schedule 4.2%ets forth all trade deals, trade promotions ograms, trade refunds or cooperative programs ocangumer promotions
and programs involving the Company and the Key @usts.

4,23 Related Party Transactions

Except for the transactions and arrangemensggforth on Schedule 4.88ach a “ Related Party Transactipnno Related Party (a) has
borrowed money from or loaned money to the Comphayis currently outstanding or otherwise has @ayse of action or claim against the
Company, (b) has any ownership interest in any gntgpr asset used by the Company in the condutteoBusiness, or (c) is a party to any
Contract or is engaged in any ongoing transactibim ttve Company (including any arrangements reltdgtie payment of royalties).

4.24 No Product Liabilities; Product Warrastie

There is no pending or, to Sellers’ Knowledbiereatened Proceeding alleging any material Liighof the Company as a result of any
defect or other deficiency with respect to any pigicsold or distributed by the Company. Excepteddath on Schedule 4.240 product
manufactured or sold by the Company has been thjectwof any material recall or similar action itgied by any Governmental Authority or
undertaken by the Company on a voluntary basis.

4.25 Inventory

All inventory of the Company reflected on fBilwsing Date Balance Sheet consists or shall cooks quality and quantity usable and
salable in the ordinary course of business. Alemwory reflected on the Closing Date Balance Shastbeen valued consistent with past
customs and practice, at the lower of cost or nmtarke
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4.26 Accounts Receivable

All accounts receivable reflected on the GigdDate Balance Sheet are valid receivables arfsimy products and services actually made
or performed in the ordinary course of businessistent with past practice enforceable in accordamith its terms subject to no setoffs or
counterclaims, except to the extent of any reseme#acted in the Closing Date Balance Sheet.

4.27 Indebtedness
Except as described on Schedule 4th¢ Company does not have any Indebtedness oditsta

4.28 Taxes

(a) For U.S. federal income Tax purposes @&atk and local income Tax purposes where appéathle Company is (and always has
been) classified as a partnership and no electipemnding to treat the Company as a corporatiok) f8r federal (or state or local) income tax
purposes.

(b) Except as set forth on Schedule 4.@Bthe Company has timely filed or will have #ig filed all material Tax Returns for the periods
or portions thereof ending on or prior to the GhgsDate that are required to be filed on or priothte Closing Date with any Taxing Authol
(taking timely requested extensions into accoyiif)such Tax Returns are complete and correctlimaterial respects, (iii) all Taxes due and
payable by the Company on or prior to the Closirgelhave been paid or will be paid prior to Closemd the aggregate liability of the
Company for Taxes that have accrued as of the i@jd3ate, but are not yet due and payable, shaebéorth as a current liability on the
Closing Date Balance Sheet, as finally determifiglithe Company has not received from any GovemtaieAuthority any written notice of
proposed adjustment, deficiency or underpaymenhgfTaxes, which notice has not been satisfieddyynent or been withdrawn, and there
are no material claims that to Sellers’ Knowledgeéhbeen Threatened relating to such Taxes aghsm&ompany, (v) the Company is not a
party to any pending audit, investigation, actiopceeding with any Taxing Authority, nor to @&’ Knowledge is any such audit,
investigation, action or proceeding by any Taxinghority Threatened, (vi) the Company is not ay#otor bound by any Tax sharing
agreement, Tax allocation agreement, or Tax indgnagireement that will survive the Closing, and)(the Company is not liable for Taxes
of any other Person as a result of successor fénaes joint and several, or contractual liability.

4.29 Specific Compliance with FDA, USDA anchét Food Regulations
Without limiting the generality of Section 4,lexcept as identified on Schedule 4.29

(a) The Company is, with respect to every pobadurrently made for sale, sold or marketed atewrdevelopment (each, a “ Productin
compliance in all material respects with (i) th@lgable provisions of the Federal Food and Drug @osmetic Act, as amended, and
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the applicable regulations and requirements addptatie U.S. Food and Drug Administration (the “AD) thereunder, the applicable
regulations and requirements adopted by the U.Bament of Agriculture (the “ USDA), and any applicable requirements established by
any state, local or foreign Governmental Authositiesponsible for regulating food products (togetti¢h the FDA and the USDA,
collectively, the “ Food Authoritie¥, and (ii) all terms and conditions imposed irydermits granted to the Company by any Food
Authority, including, but not limited to, any appdible good manufacturing practices or sanitatiguirements, requirements relating to food
or color additives, food standards, product comtfmsirequirements, testing requirements or promaacordkeeping or reporting
requirements, monitoring requirements, packagingfding co-packing and re-packing) requiremeratisotatory controls, storage and
warehousing procedures, shipping requirements laelftife requirements.

(b) None of the Company, the Products or #udlifies in which the Products are made or handiexibject (and none has been subject
during the previous three (3) years) to any advinskng, recall, investigation, penalty assessnoergther compliance or enforcement action
by any Food Authority or any other Governmentaltfanity having responsibility for the regulationfobd products, and, to the Sellers’
Knowledge, none of the assemblers or food servitesh receive, manufacture, process or distriblseRroducts is subject (or has been
subject during the previous three (3) years) tosugh adverse action with regard to a Product.

Article5
Representations and Warranties of Buyer

Buyer represents and warrants to Sellers|ksis:

5.1 Organization and Good Standing

(a) Buyer is a limited liability company dulgrmed, validly existing and in good standing unther laws of its jurisdiction of organization.
Buyer has the full limited liability company powand authority to own its property, carry on itsibess as now being conducted, and to ¢
out the transactions contemplated hereby.

5.2 Authority; Validity; Consents

Buyer has the requisite power, capacity antdaity necessary to enter into and perform itsgattions under this Agreement and the other
Transaction Documents to which it is a party andansummate the transactions contemplated herabthareby. The execution, delivery
and performance of this Agreement and the othemsiaetion Documents by Buyer and the consummatidheofransactions contemplated
herein and therein have been duly and validly ai#hd by all necessary limited liability companytians in respect thereof. This Agreement
and the other Transaction Documents to which Bigyarparty constitute legal, valid and binding ghtions of such party, enforceable ag:
such party in accordance with their respective seemcept as such enforceability is limited by bapkey, insolvency, reorganization,
moratorium or similar laws now or hereafter in effeelating to creditors’ rights generally or gesigarinciples of
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public policy. Except for any required filing ofretification under the HSR Act, Buyer is not reguiito give any notice to or obtain any
consent from any Person in connection with the etieas and delivery of this Agreement or the conswatiom or performance of any of the
transactions contemplated hereby.

5.3 No Conflict

Once the consents and other actions descinb®ection 5.2 have been obtained and taken, thewdion and delivery of this Agreement
and the other Transaction Documents and the constiomof the transactions provided for herein dretein will not result in the breach of
any of the terms and provisions of, or constituteeault under, or conflict with, or cause any deion of any obligation of Buyer under
(a) any agreement, indenture, or other instrunemnthich it is bound, (b) the certificate of forn@tiof Buyer, (c) any Order of any
Governmental Authority, or (d) any material Leg&drirement.

5.4 Capitalization of Buyer

All of the authorized and issued membershiprasts of Buyer are fully paid and nonassessatileaee owned by Treehouse Foods, Inc.
free and clear of any Encumbrance.

5.5 Legal Proceedings

There is no pending Proceeding that has beemmznced or that has been Threatened, againstemase relating to or involving Buyer
or its equityholder or any of its assets, at lavinagquity, that challenges, or may have the eféégreventing, delaying, making illegal, or
otherwise interfering with, any of the transacticoestemplated hereby.

5.6 Investment Intent

Buyer is acquiring the Units for investmentgses only for its own account and not with a viewxhe resale or distribution of any part
thereof within the meaning of Section 2(11) of Sexurities Act.

5.7_Sophistication

Buyer (a) is an “accredited investor” as dedirin Rule 501(a) of the rules promulgated underSbcurities Act and has such knowledge
and experience in financial and business mattets las capable of evaluating the merits and riskaanvestment in the Units; (b) has the
ability to bear the economic risks of such invesimé) has the capacity to protect its own intey@s connection with the transactions
contemplated by this Agreement; (d) has had aofylortunity to obtain such financial and other infation from Sellers and the Company
it deems necessary or appropriate in connectiom evitlluating the merits of the investment in théhimm Units, and to conduct whatever due
diligence it has deemed appropriate; and (e) haterita own independent investigation and evaluatidine Company and is relying on such
investigation and evaluation.
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5.8 Brokers or Finders

Neither Buyer nor any of its officers, agentsffiliates, has any Liability for brokerage anders’ fees or agents’ commissions or other
similar payment in connection with this Agreementtee transactions contemplated hereby.

5.9 Financing

Buyer has as of the Effective Date and shalehas of the Closing sufficient cash, availabiediof credit and other sources of immedie
available funds to make payments of all amountsetpaid by it hereunder on and after the ClosinggDa

5.10 No Knowledge of Misrepresentations or €8iains

Buyer has no knowledge that the representatimd warranties of Sellers in this Agreement aedXisclosure Schedules attached hereto
are not true and correct in all material respets, Buyer has no knowledge of any material ermorsii material omissions from, any
Disclosure Schedule to this Agreement.

5.11 Solvency

Immediately after giving effect to the transaics contemplated by this Agreement, Buyer anddbmpany shall be able to pay their
respective debts as they become due and shall oypey which has a fair saleable value greatar tha amounts required to pay their
respective debts (including a reasonable estinfateecamount of all contingent liabilities). Immatkly after giving effect to the transactions
contemplated by this Agreement, Buyer and the Comghall have adequate capital to carry on thepeetive businesses. No transfer of
property is being made and no obligation is beimiired in connection with the transactions contateg by this Agreement with the intent
to hinder, delay or defraud either present or fitneditors of Buyer or the Company.

Article6
Pre-Closing Covenants of Sellers

6.1 Access and Investigation

Between the Effective Date and the ClosingeD&ellers shall: (a) afford Buyer and its Represt@res access to, during normal business
hours, in a manner so as not to unreasonably @nterfith the normal business operations of the Gmm@and upon reasonable prior notice,
the Real Property, contracts, books and recordotred documents and data pertaining to the Compadythe operation of the Business,
(b) furnish Buyer and its Representatives with satlitional financial, operating and other data iwfidrmation as they may reasonably
request. Buyer will treat and hold as strictly ddehtial any such data or information it receiveshie course of the reviews contemplated by
this Section 6.1, will not use any such data aorimfation except in connection with this Agreemant, if this Agreement is terminated for
any reason
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whatsoever, will return to the Company all tangihebodiments (and all copies) of the same whichraits possession or control.

6.2 Operation of the Business

Except as otherwise contemplated or permiitethis Agreement or with the prior consent of Buggich consent not to be unreasonably
withheld or delayed), between the Effective Datd #e Closing Date, Sellers shall cause the Comfranperate the Business in the ordin
course consistent with past practices and comp&l imaterial respects with all material Legal Rieginents applicable to the Company and
in accordance with the terms of this Agreement. Chenpany shall have the exclusive authority to ngarend operate the Business during
the period between the Effective Date and the GtpBiate.

6.3 Negative Covenants

Except as otherwise contemplated or permiitethis Agreement, between the Effective Date &edGlosing Date, Sellers shall not, and
shall cause the Company not to, without the praorsent of Buyer (which shall not be unreasonabhd@®mned, withheld or delayed), take
any action that would cause the representationsued in Section 4.17 to be untrue, as of the iGipPate, with respect to the period from
the Effective Date to the Closing Date.

6.4 Required Approvals

Sellers shall, and shall cause the Companmadke all filings required by any Legal Requiremienibe made by it or them in order to
consummate the transactions contemplated hereltweBr the Effective Date and the Closing Date g8&khall, and shall cause the
Company to, reasonably cooperate with Buyer: (#) véspect to all filings that Buyer is requireddry Legal Requirement to make in
connection with the transactions contemplated her@d) in obtaining all consents identified in Sdbke 4.2and (c) to the extent required by
the HSR Act, in filing within ten (10) days of tig#fective Date with the United States Federal Tr&denmission and the United States
Department of Justice the notification and reportrf required for the transactions contemplatediefehich form shall request “early
termination”) and any supplemental or additionébimation which may reasonably be requested in ection therewith pursuant to the HSR
Act and will comply in all material respects witetrequirements of the HSR Act.

6.5 Commercially Reasonable Efforts

Subject to the terms and conditions of thise®gnent, between the Effective Date and the Cld3atg, Sellers shall, and shall cause the
Company to (a) use commercially reasonable effgrte cause the conditions in Article 8 to be sfidid and (ii) to take all other actions to
consummate the transactions contemplated heredybamot take any action that will have the effaicinreasonably delaying, impairing or
impeding the receipt of any authorizations, corsenrders or approvals to be sought pursuant $oAgieement.
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6.6 Notice of Developments

Prior to the Closing, Sellers shall notify Buyf any change or development which, to Sellérswledge, would cause any of the
representations and warranties in Article 3 ordet4 above not to be true and correct. Any ngiizesuant to this Section 6.6 shall not be
deemed to amend the Disclosure Schedules for pespafsdetermining whether (a) the conditions sghfm Article 8 have been satisfied or
(b) there has been a breach of a representatisamanty subject to indemnification pursuant toiélet 12 of this Agreement.

6.7_Exclusivity

Between the Effective Date and Closing, Selrall not, and shall cause the Company not fizjtsinitiate, encourage or entertain the
submission of any proposal or offer from any Penrsdating to the acquisition of all or substantiall of the equity or the assets of Sellers or
the Company (including any acquisition structurschanerger, consolidation, or exchange) or padteifn any discussions or negotiations
regarding, furnishing any information with resptxtassisting or participating in, or facilitatilgany other manner any effort or attempt by
any Person to do or seek any of the foregoing.

6.8_Survey

Sellers shall, and shall cause the Compamgéocommercially reasonable efforts to obtain,wteB’'s sole cost and expense, an up-to-date
ALTA Land Title Survey for each parcel of Owned REeoperty reasonably acceptable to Buyer.

6.9 Payments to Employees

In connection with any payments to be madgatticipants under the Change in Control Reterfitam, the Value Sharing Incentive Plan,
and the President Performance Bonus (as describ®chiedule 4.13), Sellers shall, and shall caus€tmpany to, use commercially
reasonable efforts (a) to obtain a release frorh pacticipants in form and substance reasonablgpable to Buyer and (b) to furnish Buyer
with such data and information as Buyer may redslgnaquest with respect to the calculation of spajiments.

Article7
Pre-Closing Covenants of Buyer

7.1 Required Approvals

(a) As promptly as practicable after the BifecDate, Buyer shall, and shall cause its Affémto, make all filings required by any Legal
Requirement to be made by it to consummate thesacions contemplated hereby. Between the Effe€iate and the Closing Date, Buyer
shall cooperate with the Company and Sellers (i) wéspect to all filings that the Company or Ssllare required by any Legal Requirement
to make in connection with the transactions contateg hereby, (ii) in obtaining all consents idéatl in Schedule 4.8 the extent
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requested by Sellers in writing, and (iii) to theent required by the HSR Act (or any comparabteiffn jurisdiction’s acts or requirements)
and not otherwise completed prior to the Effecidage, in filing within ten (10) days after the Hifve Date with the United States Federal
Trade Commission and the United States Departnfehtstice (or any applicable foreign jurisdictisrtounterpart) the notification and reg
form (which form shall request “early terminatiom&quired for the transactions contemplated heegloyany supplemental or additional
information which may reasonably be requested imeation therewith pursuant to the HSR Act (or forgign jurisdiction’s requirements)
and will comply in all material respects with tlenirements of the HSR Act (or such foreign juigsidin’s counterpart requirements). Buyer
shall promptly deliver to the Company copies offilitigs, correspondence and Orders to and from@ayernmental Authority in connection
with the transactions contemplated hereby.

(b) Without limiting the generality of the uerdakings of Buyer pursuant to Section 7.1(a), Bsyell:

(i) use all commercially reasonable a@fdo prevent the entry in a judicial or administra proceeding under any antitrust law by any
Governmental Authority with jurisdiction over thafercement of any applicable antitrust laws (* Gaowaental Antitrust Authority) or any
other party of any permanent or preliminary injumctor other order that would make consummatiotheftransactions contemplated hereby
unlawful or that would prevent or delay such conmation;

(ii) take promptly, in the event that Buam injunction or order has been issued in systoeeeding, any and all commercially
reasonable steps so as to permit such consumnumatiarschedule as close as possible to that corateddby this Agreement; and

(iii) use all commercially reasonableoef§ and take all commercially reasonable actiores/bid or eliminate each and every
impediment under any antitrust law that may bersasddy any Governmental Antitrust Authority or asther party to the consummation of
the transactions contemplated hereby.

7.2 NonDisclosure Obligations

Subject to any Legal Requirements (includintheut limitation the securities laws of the UnitBthtes), the terms of the Non-Disclosure
Agreement relating to preservation of the confidgity of information regarding the Company aredt®r incorporated by reference and shall
continue in full force and effect until the Closjrag which time such Non-Disclosure Agreement dreddbligations of Buyer under this
Section 7.2 shall terminate. The Parties hereto@eledge that the confidentiality provisions of then-Disclosure Agreement shall cover
information provided by Sellers, the Company oirtRepresentatives to Buyer or any of their Repreg@/es in connection with or pursuant
to the terms of this Agreement. Without limitingtprovisions of the Non-Disclosure Agreement,df, dny reason, the transactions
contemplated by this Agreement are not consummategkr agrees that it will not disclose to anydhperson or use for its benefit any
confidential information relating to the Compang|I€rs or the operation of the Business, whichagrhave acquired in the course of such
examination and investigation and
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that it will promptly return and cause its Reprdatines to return to the Company or their desiggmeeproperty, books, records or papers
relating to the Company, the equityholders of tleen@any or the operation of the Business and aniesdpereof which Buyer or its
Representatives may then have in its or their [Ez8se.

7.3 Commercially Reasonable Efforts

Subject to the terms and conditions of thise®gnent, between the Effective Date and the CldSeig, Buyer shall (a) use its
commercially reasonable efforts (i) to cause thaditmns in Article 9 to be satisfied and (ii) ke all other actions necessary to consummate
the transactions contemplated hereby, and (b)aketany action that will have the effect of unreedaly delaying, impairing or impeding the
receipt of any authorizations, consents, ordeepprovals to be sought pursuant to this Agreement.

Article 8
Conditions Precedent to Obligation of Buyer

The obligation of Buyer to consummate the geations contemplated by this Agreement is sultjettte satisfaction, at or prior to the
Closing, of each of the following conditions (arfywhich may be waived by Buyer, in whole or in part

8.1 Accuracy of Representations

The representations and warranties of Sedletrorth in Article 3 and Article 4 shall be trard correct in all material respects (except that
those representations and warranties qualified asaterial, materiality, Material Adverse Effectsimilar expressions shall be true and
correct in all respects) as of the Closing Daténhie same effect as though such representatich&amanties had been made on and as of
the Closing Date (provided that representationsveawglanties which speak as of a specified datd shabk only as of such date) and Buyer
shall have received a certificate of Sellers tchseifect signed by duly authorized officers thereof

8.2 Company Performance

Each covenant and obligation that SellerstaedCompany are required to perform or to complyrwursuant to this Agreement at or pi
to the Closing shall have been duly performed amdgdied with in all material respects (except titse covenants and obligations which
qualified as to material, materiality, Material Agige Effect or similar expressions shall have lohay performed or complied with in all
respects), and Buyer shall have received a catéfiof Sellers to such effect signed by duly autear officers thereof.

8.3 No Order
No Governmental Authority shall have enactssijed, promulgated or entered any Order which éffect and has the effect of making
illegal or otherwise prohibiting the consummatidrihe transactions contemplated by this Agreement.
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8.4 Governmental Authorizations

All requisite Governmental Authorizations oaiting periods following governmental filings shaive been obtained or expired (includ
expiration of the applicable waiting periods unther HSR Act).

8.5 Required Consents

The consents and waivers described on Sch8dulkhall have been obtained.

8.6 Agreements

Each of the documents referred to in Sectidrt@be executed by the Company or Sellers shak lheen executed and delivered by such
Person.

8.7 No Material Adverse Effect

Since the Effective Date, no event, chandgecebr condition shall have occurred and exist lizes had a Material Adverse Effect on the
Company.

8.8 Real Estate Documentation

Buyer shall have received, at Buyer’s sold aosl expense, with respect to each parcel of OwRead Property, a current owner’s
preliminary report on title containing a commitmémissue an ALTA owner’s title insurance policyittwextended coverage, insuring the
good and marketable fee simple title of the Comparsuch Owned Real Property, subject only to theritted Exceptions.

8.9 FIRPTA Certificates

Buyer shall have received from the Companyeaah Seller, duly completed and executed, a icatif pursuant to Treasury
Regulation Section 11445-2(b)(2) certifying thattiseller or the Company, as appicable, is nobeeifin person” within the meaning of
Section 1445 of the Code.

Article9
Conditions Precedent to the Obligation of Sellers

The obligation of Sellers to consummate thagactions contemplated by this Agreement is stitiyetbe satisfaction, at or prior to the
Closing, of each of the following conditions (arfywhich may be waived by Sellers, in whole or imtja

9.1 Accuracy of Representations

The representations and warranties of Buyieios in this Agreement, disregarding qualificets as to material, materiality, Material
Adverse Effect or similar expressions, shall be @nd correct with only such exceptions as wouldindhe aggregate, have a Material
Adverse
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Effect as of the Closing Date with the same eféecthough such representations and warrantiesdedrade on and as of the Closing Date
(provided that representations and warranties wpeak as of a specified date shall speak only sisob date), and Sellers shall have
received a certificate of Buyer to such effect sy duly authorized officers thereof.

9.2 Buyers Performance

The covenants and obligations that Buyerdslired to perform or to comply with pursuant tcsthigreement at or prior to the Closing
shall have been performed and complied with imterial respects (except that those covenantslalightions which are qualified as to
material, materiality, Material Adverse Effect émfar expressions, or are subject to the saménaifes type exceptions, shall have been
performed and complied with in all material respgcand Sellers shall have received a certificaa Buyer to such effect signed by duly
authorized officers thereof.

9.3 No Order

No Governmental Authority shall have enactssljed, promulgated or entered any Order which éffect and which has the effect of
making illegal or otherwise prohibiting the consuation of the transactions contemplated by this Agrent.

9.4 Governmental Authorizations

All requisite Governmental Authorizations oaiting periods following governmental filings shalive been obtained or expired (includ
expiration of the applicable waiting periods unther HSR Act).

9.5 Agreements
Each of the documents referred to in Secti@rt@be executed by Buyer shall have been exeautddlelivered by such party.

Article 10
Post-Closing Covenants

10.1 Access to Books, Records, Etc.

Buyer agrees that, after the Closing, it vélid will cause the Company to cooperate with aalenavailable to Sellers during normal
business hours and upon reasonable notice, allsharudk records, information and employees (withabstantial disruption of employment)
retained and remaining in existence after the @tpEiate that are necessary or useful in conneutiinany inquiry, audit, investigation,
dispute, litigation or other proceeding or simitaatter, including the preparation of the ClosingeDRalance Sheet. Buyer agrees that it shall,
and shall cause the Company to, preserve and Mdepo&s and records of Buyer and the Company foetdod of at least seven (7) years
from the Closing Date.
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10.2 General

In case at any time after the Closing anyhierrfaction is necessary to carry out the purpostggsoAgreement, each of the Parties shall
(and shall cause their subsidiaries to) take suthdr action (including the execution and delivefysuch further instruments and documents)
as any other Party reasonably may request, dieagdle cost and expense of the requesting Pargs@ithe requesting Party is entitled to
indemnification therefor under Article 12).

10.3 Litigation Support; Attorne@lient Privilege

In the event and for so long as any Partyalstiis contesting or defending against any actsoit, proceeding, hearing, investigation,
charge, complaint, claim, or demand in connectidth ¥a) any transaction contemplated under thise&grent or (b) any fact, situation,
circumstance, status, condition, activity, practjgan, occurrence, event, incident, action, failir act, or transaction on or prior to the
Closing Date involving the Company, each of theeotarties shall (and shall cause their subsidiaojpcooperate with him, her, or it and
her, or its counsel in the defense or contest, mmakédable their personnel, and provide such testyrand access to their books and recor
shall be necessary in connection with the defensemtest, all at the sole cost and expense ofdh&sting or defending Party (unless the
contesting or defending Party is entitled to inddimation therefor under Article 12).

10.4 Benefit Arrangements

For a period of at least one year after thasidg Date, Buyer agrees to cause the Companyttopamployees of the Company at least the
same amount of base compensation as that paicelgdmpany to such employees immediately prior ¢oQtosing, to provide such
employees of the Company with a bonus plan thatiges a comparable bonus opportunity to the bofas rovided by the Company to
such employees immediately prior to the Closingl, tanprovide such employees of the Company wittefitnsubstantially comparable to
benefits provided to them under the Benefit Plammiédiately prior to the Closing. In particular, Buyagrees to cause the Company (i) to
maintain, for a period of at least one year after€losing Date, the VDW Acquisition, Ltd. ChangeQontrol Severance Plan (the “
Severance Plat), with such terms and conditions as are in eftewer the Severance Plan immediately prior thei@¢pDate, and (ii) to
discharge and honor fully the obligations of theany under each Grant Agreement which is in effeder the Severance Plan
immediately prior to the Closing Date. To the extamy amounts payable to or for the benefit ofah®loyees of the Company with respect
to any Benefit Plan or otherwise is set forth am @losing Date Balance Sheet, Buyer agrees to ¢haseompany to pay such amounts to or
for the benefit of the employees of the Company.

10.5 Cooperation on Tax Matters; Transfer Baxe

(a) The Parties intend for the purchase ofthiés contemplated by this Agreement to be treated transaction governed by
Rev. Rul. 99-6 , 1999-1 C.B. 432 (Situation 2),hittie Sellers being treated as having sold theitstémd Warrants in the Company, and the
Buyer (or to the extent the Buyer is a disregareletity for income tax purposes, its owner) beirggted as
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having purchased all of the assets of the Comparbject to its liabilities. The Parties agree fooré and file (and cause their Affiliates to
report and file) their U.S. federal income Tax Retu(and state and local income Tax Returns whepécable) in all respects and for all
purposes consistent with such intended treatmérgt.Plarties further agree not to take any positidrether in any Tax Return, audit,
examination, claim, adjustment, litigation or otipeoceeding with respect to U.S. federal income (Baxd state and local income Tax
purposes where applicable), which is inconsistétit such intended treatment, unless required tsadoy applicable Legal Requirements.

(b) Silver Brands shall cause to be preparetififed all income Tax Returns of the Companytfa short taxable year ending on the
Closing Date, including the Company’s Form 1065.WReturn of Partnership Income, including anytegl&&chedule K-1, Partner’s Share of
Income, Credits, Deductions, etc. After the Closangl in connection with the preparation of any stiak Return, the Buyer shall grant or
cause to be granted to Silver Brands, or its remtasives, access to all of the information, bomkd records relating to the Company within
the Buyer’s possession or control and shall furttighassistance and cooperation of such persohtied @uyer or the Company as may
reasonably be requested in connection therewith.Fdrties further agree and acknowledge thatéifXXbmpany’s Transaction Expenses paid
or accrued on or prior to the Closing Date shakkgenses of the Company reported on its Tax Reforrthe short taxable year ending on
the Closing Date, and (ii) neither the CompanytherBuyer shall deduct the Company’s Transactiopeges on any Tax Return for any
taxable period beginning after the Closing Date.

(c) Notwithstanding any provision in this Agraent to the contrary, Silver Brands shall servihasTax Matters Partner” within the
meaning of Section 6231(a)(7) of the Code foraathble years of the Company ending on or prioh¢éoGlosing Date and shall have all po
and authority to take any action contemplated bstiSes 6221 through 6234 of the Code. Silver Brastu| have the right to control any
audit or examination by the IRS, initiate any cldonrefund and contest, resolve and defend agamsaissessment, notice of deficiency, or
other adjustment or proposed adjustment relatiranioand all U.S. federal income Taxes for anyhiéxperiod (or portion thereof) ending
or prior to the Closing Date.

(d) The Buyer shall within ninety (90) daystlé finalization of the Closing Date Balance Shtwt Buyer shall provide to Silver Brand a
schedule allocating the Purchase Price (and lfagsilof the Company ) among the assets of the Coynfile “ Purchase Price Allocation
Schedul€). The Purchase Price Allocation Schedule willdsepared in accordance with the applicable pronsiaf the Code and consistent
with the methodologies set forth on Schedule 1Q.58ilver Brands may dispute any amounts reflectethe Purchase Price Allocation
Schedule; provided, however, Silver Brands musthmtified the Buyer in writing of the disputednits and setting forth in reasonable detalil
the basis of such dispute within thirty (30) dajisezeipt of the Purchase Price Allocation SchediilSilver Point properly disputes any
portion of the Purchase Price Allocation Schedihie parties shall resolve such dispute (includhegsharing of costs) in the same manner in
which a dispute regarding the Closing Date BaldBloeet is resolved in accordance with the provisidr&ection 2.5(d) In particular, the
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Buyer agrees to report the information requireSbgtion 1060(b) of the Code on IRS Form 8594 ctersisvith such allocation as finally
determined, and each Seller agrees to report themation required to be reported under TreasuryuRgions Section 1.751-1(a)(3)
consistent with such allocation as finally deterasinThe Parties further agree not to take anyipasivhether in any Tax Return, audit,
examination, claim, adjustment, litigation or otipeoceeding with respect to U.S. federal income (Baxd state and local income Tax
purposes where applicable), which is inconsistetit such intended treatment or allocation, unlesgiired to do so by applicable Legal
Requirements.

(e) The Buyer and Sellers (in accordance thi¢hr Pro Rata Share) shall each be liable for,siradl pay 50% of, any and all transfer, s¢
use, excise, goods and services, health servioesggance, recording or any other similar feesaxeb (including, without limitation, title
recording or filing fees, mutation Taxes and otli@mounts payable in respect of transfer filingsy alhdocumentary or other stamp Taxes,
arising out of or related to the transactions comiated by this Agreement. The Parties shall camsitih each other in good faith and shall
cooperate fully with each other in planning for teduction or elimination of any such Taxes.

(f) Notwithstanding any provision of this Agment to the contrary, the covenants, agreemedtslaligations of the Parties in this
Section 10.5 shall survive the Closing.

Article11
Termination

11.1 Termination Events

This Agreement may be terminated by writtetiaeogiven prior to the Closing:
(a) by mutual written consent of Sellers any&:;

(b) by Sellers or Buyer if the transactionatemnplated hereunder shall not have been consurdrbgtdune 30, 2007 (unless the failure to
consummate the transactions contemplated hereisdtributable to the breach of any representatara failure on the part of the Party
seeking to terminate this Agreement to perform a@loligation required to be performed by such PartigsoAffiliates at or prior to the
Closing);

(c) by written notice from Buyer, unless Bujgethen in material default or breach of this Agreent, following a material breach of any
covenant or agreement of Sellers contained inAgieement, or if any representation or warrantgellers contained in this Agreement shall
be or shall have become inaccurate, in either sasle that any of the conditions set forth in SexiB.1 and 8.2 would not be satisfied as of
the time of such breach or as of the time suchemsgmtation or warranty was or shall have beconuzurate; provided, however, that: (i) if
such breach or inaccuracy is curable by Selleesy Buyer may not terminate this Agreement under $tgiction 11.1(c) with respect to the
particular breach or inaccuracy provided Sellerggssuch breach or inaccuracy within thirty (30ysdafter written notice of such breach fr
Buyer is received by Sellers; and (ii) the rightdaominate this Agreement under this Section 1}.1(c
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shall not be available to Buyer if the breach esiisult of any willful act on the part of Buyerstged to impede the consummation of any
transaction contemplated hereby; or

(d) by written notice from Sellers, if nonetbé Company or Sellers is then in material defautireach of this Agreement, following a
material breach of any covenant or agreement oEBagntained in this Agreement, or if any represgon or warranty of Buyer contained in
this Agreement shall be or shall have become imatepin either case such that any of the condits®t forth in Sections 9.1 and 9.2 would
not be satisfied as of the time of such breacls@fahe time such representation or warranty washall have become inaccurate; provided,
however, that: (i) if such breach or inaccuracgugable by Buyer, then Sellers may not terminaieAlgreement under this Section 11.1(d)
with respect to the particular breach or inaccum@yided Buyer cures such breach or inaccuracyimthirty (30) days after written notice
of such breach from Sellers is received by Buyer @hthe right to terminate this Agreement untlés Section 11.1(d) shall not be available
to Sellers if the breach is the result of any willkict on the part of the Company or Sellers design impede the consummation of any
transaction contemplated hereby.

11.2 Effect of Termination

If this Agreement is validly terminated purstito Section 11.1(a) or (b), this Agreement shattome null and void and all further
obligations of the Parties under this Agreement sbaminate and there shall be no liability on feat of any Party hereto; provided,
however, that Buyer shall pay all Buyer's TransattExpenses and Sellers shall pay all of Compahsgasaction Expenses and the
provisions of Section 7.2 shall not terminatehistAgreement is validly terminated pursuant tot®acl1.1(c) or (d), such termination shall
not affect any right or remedy which has accruagineder or under applicable Legal Requirements poior on account of such termination,
and the provisions of this Agreement shall sungueh termination to the extent required so thah &ty may enforce all rights and
remedies available to such party hereunder or umpiglicable Legal Requirements in respect of saomination and so that any Party
responsible for any breach or nonperformance afbtigations hereunder prior to termination shathain liable for the consequences
therefor.

Article 12
Indemnification; Remedies

12.1 Survival

The representations, and warranties of Satlengained in this Agreement shall survive the @iggor a period of twelve months after the
Closing Date; provided, however, that all covenamts agreements of Sellers set forth in this Agesgror the Representations and
Warranties in Section 3.5 or in Section 4.4 shailive the Closing and remain in full force andeeffindefinitely, subject to applicable
statutes of limitation.
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12.2 Indemnification by Sellers

(a) Each Seller agrees with respect to itselly, subject to the other terms and conditionthisf Article 12, to indemnify, defend and hold
harmless Buyer and the Company (and their respedirectors, officers, employees and Affiliate®nfrand against any and all Losses
actually incurred or suffered by any such indenexifparty that are related to or arise, directlindirectly, out of (i) the breach of any
representation or warranty of such Seller containeftticle 3 of this Agreement or in any certifteadelivered by such Seller at the Closing
pursuant to Section 8.1 as it related to such sgmtations and warranties and (ii) any breach biz Seller of any covenants or agreements to
be performed by such Seller pursuant to this Agesgm

(b) Each of the Sellers agrees, subject tather terms and conditions of this Article 12jrtdemnify, defend and hold harmless Buyer for
its Pro Rata Share all Losses actually incurresuffiered by Buyer that are caused by (i) the bredany representation or warranty of
Sellers contained in Article 4 of this Agreemeii},gny breach by the Company of any covenantgoeement to be performed by it pursuant
to this Agreement on or prior to the Closing andcfically excluding any Post-Closing Obligations.

(c) Notwithstanding anything to the contraontained in this Agreement, (i) the rights of Buy@indemnification under this Article 12
shall constitute the sole and exclusive remedywfeB or any other Person from and after the CloBingny breach by Sellers of any
provision of this Agreement, absent fraud, andn@)claim may be asserted nor any action commeagaihst Sellers for indemnification
under Sections 12.2(a) and (b) unless written aat&scribing in reasonable detail the facts araligistances with respect to the subject
matter of such claim or action is received by Sslts or prior to the date on which the repres@matvarranty, covenant or agreement on
which such claim or action is based ceases tosiag set forth in Section 12.1, provided, howetyet Buyer may pursue specific
performance and other equitable remedies for artfemthat is indemnifiable under clause (i) of lead Sections 12.2(a) and (b).

(d) The indemnification obligations of Sellgnsrsuant to Sections 12.2(a)(i) and (b)(i) shatllme effective until the aggregate dollar
amount of all Losses that would otherwise be indéabie pursuant thereto exceeds an amount equiab® of the Base Consideration (the “
Deductible™), and then only to the extent such aggregate ainoiuLosses exceeds the Deductible; provided, keweén the case of a breach
of Article 3, Sections 4.4, 4.5, 4.10 or 4.19(3)(ir any breach of any of Sellers’ covenants ajrdements herein or in the case of fraud, the
Deductible shall not apply. The indemnificationightions of Sellers pursuant to Sections 12.2(d)(ah shall be limited to the Escrow Funds
and no indemnification pursuant to such provisisimzll be payable other than from the Escrow Fupasjided, however, in the case of fraud
or a breach of Sections 4.19(a)(iv), 3.5 or 4.4hdgndemnification limitation shall be the Purch&é&e. The amounts held pursuant to the
Escrow Agreement shall constitute the sole andusiket remedy and source of payment for all Lossdscéaims related to this
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Agreement except for claims as a result of fraud breach of Sections 4.19(a)(iv), 3.5 or 4.4; mted Buyer shall first seek recovery for
claims based on fraud from the Escrow Funds.

(e) Sellers shall have no obligation to indégnBuyer with respect to any liabilities or assefshe Company included and resolved in the
calculation of the Adjusted Net Working Capital femlly determined under the procedures set fortBection 2.5.

(f) If an indemnification obligation exists der Section 12.2(a) or (b) due to the inaccuracgnyfrepresentation or warranty or breach of
any covenant under this Agreement, the amountylass related to such inaccuracy will be calculatéthout regard to any qualifications
as to materiality or Material Adverse Effect contd in such representation or warranty or covenant.

12.3 Notice of Potential Claims for Indemméfiion

An indemnified party (the “ Indemnité&eshall give Sellers prompt written notice (amtlemnification Noticé) of any matter or event
that could give rise to any Loss for which inderwaifion by Sellers under this Article 12 may be doeluding, but not limited to, any Third
Party Claim, which, with the lapse of time, theigi of notice or both, would give rise to a claimtioee commencement of any litigation that
may result in a Loss (an_“ Asserted Liabilily Each Indemnification Notice shall specify with pemtarity the basis on which indemnificati
is sought and the Indemnitee’s good faith estiotee amount of its Loss and/or Asserted Liabidityd, in the case of a Third Party Claim,
contain (by attachment or otherwise) all such othfrmation as such Indemnitee may have concersirop Third Party Claim. After the
delivery of an Indemnification Notice, the Indenag@tshall provide prompt written notice to Selleralbdevelopments relating to the related
Loss or Asserted Liability and any material chanigdsdemnitee’s good faith estimate of the amanfrits Loss or Asserted Liability. The
Indemnitee shall provide Sellers with access, upasonable notice and during normal business htwuits, books and records, properties
personnel relating to the Loss or Asserted Liabillthe Indemnitee will not be entitled to indemeifiion for Losses or Asserted Liabilities of
the Indemnitee to the extent that any unreasorddd&gy in providing an Indemnification Notice or iwet of future developments or other
failure to follow the procedures set forth in thidicle 12 prejudices Sellers’ ability to defend’hird Party Claim or otherwise affects Sellers’
ability to reduce the amount of indemnifiable Lasse

12.4 Claims Not Involving Third Parties

Upon receipt of an Indemnification Notice iotolving a Third Party Claim, Sellers shall haweshty (20) business days to object to the
claim set forth in the Indemnification Notice bylisery of a written objection (an “ Objectidi to the Indemnitee specifying in reasonable
detail the basis for such objection. Failure todliyrdeliver an Objection shall constitute a finatldbinding acceptance of the claim by Sellers.
If Sellers timely delivers an Objection, the past#hall in good faith seek to resolve any disputhiwthe twenty (20) business day period
following the Objection (the “ Dispute Resolutioaridd”). If the parties have not resolved their dispwtthin the Dispute Resolution Period,
either party may bring an action pursuant to Secti®.8 and the parties shall
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proceed in accordance therewith. Upon resolutiaim@fispute and determination of the Loss pursttaatfinal, non-appealable order, if any,
Buyer shall be entitled to recover such Loss frow @amounts then held pursuant to the Escrow Agreesubject to the limitations contain
in this Article 12.

12.5 Third Party Claims

The obligations and liabilities of Sellers éx@nder with respect to a Third Party Claim for vihén Indemnitee is entitled to
indemnification pursuant to this Article 12 shadl fubject to the terms and conditions set forthimArticle 12. Sellers shall have the right to
contest any Asserted Liability so long as it shathin 30 days (or sooner, if the nature of theekisd Liability so requires) notify the
Indemnitee of its intent to do so by sending aasoto the Indemnitee. Sellers shall not consetitaé@ntry of any judgment or enter into any
settlement with respect to the Asserted Liabilifjhaut the prior written consent of the Indemnitejch consent shall not unreasonably be
withheld. So long as Sellers are contesting anyeried Liability, the Indemnitee shall not consenttte entry of any judgment or enter into
any settlement with respect to the Asserted Lighilf Sellers elect not to contest the Asserteability, the Indemnitee (upon further notice
Sellers) shall have the right to pay, compromiseamtest such Asserted Liability, provided thatdnmhitee obtains the prior written consent
of Sellers, which consent shall not unreasonablyitigheld. In any event, Sellers and the Indemnites participate, at their own expense, in
the contest of an Asserted Liability. Sellers amellindemnitee shall cooperate fully with each oiweto all Asserted Liabilities, shall make
available to each other as reasonably request@df@imation, records, and documents relating kd\aserted Liabilities and shall preserve all
such information, records, and documents untikénmination of any Asserted Liability.

12.6_Subrogation

Upon payment of any Loss or the payment ofjadgment or settlement with respect to a ThirdyP&taim, Sellers shall be subrogated to
the extent of such payment to the rights of theeinditee against any person or entity with respettieé subject matter of such Loss or Third
Party Claim. The Indemnitee shall assign or othsgvwiooperate with Sellers, at the cost and exparSellers, to pursue any claims against,
or otherwise recover amounts from, any Persondiablresponsible for any Losses for which indematfon has been received pursuant to
this Agreement.

12.7 Insurance and Other Recoveries

Losses and all indemnification payments payalelreunder shall be reduced by the amount ofanserproceeds available to the
Indemnitee or its affiliates (net of any applicabégluctible) as a result of the Loss for whichltidemnitee is seeking indemnification. Each
Party agrees (and will cause its affiliates) tonpptly make a claim against any applicable insuramitte respect to any Loss that would
otherwise be payable pursuant to Section 12.2 @andé reasonable commercial efforts to prosecute imgsurance claim. Buyer shall be
responsible, as Indemnitee, for taking or causinget taken all reasonable steps to mitigate itseé®sipon and after becoming
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aware of any event that could reasonably be exgeotgive rise to Losses that may be indemnifiaivlder this Article 12.

12.8 Acknowledgement of Buyer

The representations and warranties of Setepsessly and specifically set forth in this Agrest) including the Disclosure Schedules (
updated Disclosure Schedules), constitute theasuleexclusive representations and warranties oEtdmpany and Sellers to Buyer in
connection with the transactions contemplated herebconnection with Buyer’s investigation of tB@mpany, Buyer has received certain
projections, including projected statements of apieg revenues and income from operations of thmgamy and certain business plan
information. Buyer acknowledges that there are tag#ies inherent in attempting to make such esti@®, projections and other forecasts
plans, that Buyer is familiar with such uncertastand that Buyer is taking full responsibility arttler forecasts and plans so furnished to it,
including, without limitation, the reasonablene$she assumptions underlying such estimates, ptiojex and forecasts. Accordingly, Buyer
hereby acknowledges that neither of the Compar8etiers is making any representation or warranti waspect to such estimates,
projections and other forecasts and plans, inctydiithout limitation, the reasonableness of treuagptions underlying such estimates,
projections and forecasts.

12.9 Escrow Account

(a) _SelOff Against Escrow AccountExcept as otherwise set forth in this Article & rights to claim any amounts from the Escrow
Funds shall occur upon (i) the agreement of BuperSellers or (ii) upon the presentment by a pafty final, non-appealable judgment that
such party is entitled to such amounts.

(b) Release of EscrovExcept as otherwise provided in this AgreemenyeB shall take all such action to cause the Eséromds to be
released as follows upon a date twelve months #ifeedate hereof, the remaining Escrow Funds, éXoepand only to the extent of, amou
held with respect to pending claims of Buyer pungua this Article 12, will be released to Selleddter such date, the remaining portion of
the Escrow Funds held to secure remaining clainBugkr shall be either paid to Buyer or releasefdbters (1) upon the agreement of
Sellers and Buyer with respect to such funds oa(f)al nonappealable judgment that Sellers oréBugs the case may be, is entitled to such
funds.

Article 13
General Provisions

13.1 Public Announcements

The initial press release relating to thegeations contemplated by this Agreement shall joinépress release, the text of which has been
agreed to by Sellers and Buyer.
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13.2 Notices

All notices, consents, waivers and other comications under this Agreement must be in writind ahall be deemed to have been duly
given when: (a) delivered by hand (with written fionation of receipt), or (b) when received by Hdressee, if sent by a delivery service
(prepaid, receipt requested) or (c) when receiwethé addressee, if sent by registered or certified (postage prepaid, return receipt
requested), in each case to the appropriate addressforth below (or to such other addressesgseptative and telecopier numbers as a
Party may designate by notice to the other Parties)

(i) If to Buyer:

Bay Valley Foods LLC

c/o TreeHouse Foods, Inc.

Two Westbrook Corporate Center
Tower Two, Suite 1070
Westbrook, lllinois 60154
Attention: Thomas E. O'Neill
Facsimile: (708) 409-1062

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

Winston & Strawn LLP

35 W. Wacker Drive
Chicago, lllinois 60601
Attention:Bruce A. Toth
Facsimile: (312) 558-5700

(i) If to Silver Brands:

c/o Silver Brands, Inc.
5121 Broadway

San Antonio, Texas 78209
Attn: Joseph Lauro
Facsimile: (210) 930-2842

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

Fulbright & Jaworski L.L.P.
300 Convent Street, Suite 2200
San Antonio, Texas 78205
Attn: Daryl L. Lansdale, Jr.
Facsimile: (210) 270-7205
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(iii) If to VDW Investors:

VDW Farms, Ltd.

20014 Park Ranch

San Antonio, Texas 78259
Attention: Peter Gill

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

R. H. Tibaut Bowman, P.C.
North Frost Bank Building |
250 N. E. Loop 410, Suite 900
San Antonio, Texas 78209
Attn: R. H. Tibaut Bowman
Facsimile: (210) 826-5475

13.3 Waiver

Except as explicitly provided in this Agreerhéncluding Sections 12.2 and 12.3), the rightd emmedies of the Parties under this
Agreement are cumulative and not alternative ardcat exclusive of any right or remedies that aagtyPmay otherwise have at law or in
equity. Except as set forth in Article 12, neitttez failure nor any delay by any Party in exergsamy right, power, or privilege under this
Agreement or the documents referred to in this Agrent shall operate as a waiver of such right, pawerivilege, and no single or partial
exercise of any such right, power, or privilegellshgeclude any other or further exercise of suight; power, or privilege or the exercise of
any other right, power, or privilege. To the maximextent permitted by applicable law, (a) no watbhet may be given by a Party shall be
applicable except in the specific instance for \whtds given; and (b) no notice to or demand oa Barty shall be deemed to be a waiver of
any right of the Party giving such notice or dememthke further action without notice or demand.

13.4 Entire Agreement; Amendment

This Agreement (including the Disclosure Salled and the Exhibits hereto) and the other TraimsabDocuments supersede all prior
agreements between the Parties with respect soliigct matter and constitute (along with the Nase@sure Agreement) a complete and
exclusive statement of the terms of the agreenterttgeen the Parties with respect to their subjextten This Agreement may not be
amended except by a written agreement executetl bf/the Parties hereto.

13.5 Assignments

This Agreement, and the rights, interests@ljations hereunder, shall not be assigned byPamty hereto by operation of Law or
otherwise without the express written consent efdther Party (which consent may be granted orhglthin the sole discretion of such other
Party); provided, however, that, at or prior to @lesing, Buyer shall assign its rights to acqaing of the Units or Warrants held by VDW
GP to a Person as long as (a) such Person is disgexjas any
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entity separate from TreeHouse Foods, Inc., a Dalaworporation and the sole member of Buyer, {&. federal tax purposes and (b) Bu
continues to be liable under this Agreement forabkgations of any such assignee.

13.6_Severability

If any term or other provision of this Agreemhés invalid, illegal or incapable of being enfedcby any Legal Requirement or public
policy, all other conditions and provisions of tihigreement shall nevertheless remain in full faand effect so long as the economic or legal
substance of the transactions contemplated hesahgtiaffected in any manner adverse to any Paudyy material respect. Upon such
determination that any term or other provisiomiglid, illegal or incapable of being enforced, farties hereto shall negotiate in good faith
to modify this Agreement so as to effect the ordjintent of the Parties as closely as possibkenmutually acceptable manner in order tha
transactions contemplated hereby be consummatedgasally contemplated to the greatest extent idess

13.7 Section Headings; Construction

The headings of Sections in this Agreemenpaogided for convenience only and shall not affectonstruction or interpretation. All
references to “Article,” “Section” or “Sections”feg to the corresponding Article, Section or Sewtiof this Agreement. All words used in
this Agreement shall be construed to be of sucligeor number as the circumstances require. Unlheswise expressly provided, the word
“including” does not limit the preceding words erms. The Exhibits attached hereto and the DisoboSuhedules referred to herein and
attached hereto are hereby incorporated hereimeu a part hereof as if fully set forth herein.

13.8 Governing Law; Consent to Jurisdictiod &®nue; Jury Trial Waiver

(a) This Agreement shall be governed by, amstrued in accordance with, the laws of the Sikthinois applicable to contracts executed
in and to be performed in that State.

(b) All actions and proceedings arising oubpfelating to this Agreement shall be heard agtgrnined in an Illinois state or a federal
court sitting in the City of Chicago, lllinois, anide Parties to this Agreement hereby irrevocabbnst to the exclusive jurisdiction of such
courts in any such action or proceeding and irrelsbcwaive the defense of an inconvenient forurthteomaintenance of any such action or
proceeding. The Parties hereto hereby consentteef process by mail (in accordance with Secti8.2) or any other manner permittec
law.

(c) THE PARTIES HEREBY IRREVOCABLY WAIVE ALL RGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT OR HERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE ACTIONS OF THE SELLERS, BUYER OREIR RESPECTIVE REPRESENTATIVES IN THE
NEGOTIATION OR PERFORMANCE HEREOI
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13.9 Counterparts

This Agreement may be executed in one or roouaterparts, each of which shall be deemed tmliginal of this Agreement and all of
which, when taken together, shall be deemed totitotesone and the same agreement. Delivery ofkanwged counterpart of a signature p
to this Agreement by electronic or fax transmissball be effective as delivery of a manually exedwounterpart of this Agreement.

13.10 Time of Essence
Time is of the essence in this Agreement.
13.11 No Third Party Beneficiaries

This Agreement is for the sole benefit of Baties hereto and nothing herein, express or @dpis intended to or shall confer upon any
other Person any legal or equitable benefit, clamuse of action, remedy or right of any kind.

13.12 Expenses

All expenses of the preparation, negotiatind execution of this Agreement and the consummatidghe transactions contemplated
hereby, including, without limitation, attorneyagcountants’ and outside advisers’ fees and disinests, shall be borne by the Party
incurring such expenses. Without limiting the fareg, (a) Buyer shall pay the Buyer Transactiondhqes, and (b) Sellers jointly and
severally shall pay the Company Transaction Expenseything to the contrary notwithstanding, Sedlehall not be required to pay any such
fees and expenses to the extent that such feesxpedses are deducted in calculating the Purcha&segrsuant to Section 2.2.

(Signatures Begin on Next Page)
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IN WiTNESS WHEREOF, the Parties have caused this Purchase Agreembatdgecuted and delivered by their duly authorized
representatives, all as of the Effective Date.

SELLERS:
SiILVER BRANDS PARTNERS I, L.P.

By:  Silver Brands, Inc.
Its: General Partne

By:  /s/ Joseph Laurg
Name: Joseph Lauro
Title: Vice President

VDW MANAGEMENT, L.L.C.

By:  /s/ Joseph Laurg
Name: Joseph Lauro
Title: Vice President

VDW FARMS, LTD.

By:  VDW Genpar, Ltd.
Its: General Partne

By:  VDW Corp Genpar, Inc
Its: General Partner

By: /sl Peter Gill
Name: Peter Gill
Title: President

BUYER:
BAY VALLEY FoopsLLC

By: /s/ Sam K. Reed
Name: Sam K. Reed
Title: Chief Executive Officer







Exhibit 99.1

Press Release

TreeHouse Foods, Inc. to Acquire San Antonio Farms

Westchester, IL, April 23, 2007 — TreeHouse Fodds, (NYSE:THS) today announced it has entered éntiefinitive agreement with Silver
Ventures, Inc. to acquire San Antonio Farms, a/A#onio, Texas based maker of premium quality Maxisauces including salsa, picante,
cheese dip, enchilada sauce and taco sauce. Saniéd\Riarms sells to retail customers primarily unatévate label arrangements and to food
service customers under the San Antonio Farms.label

TreeHouse has agreed to pay $88.5 million in casthk business, plus an adjustment for workingtabd he transaction is expected to cl
within 45 days, subject to satisfaction of custoydosing conditions. The transaction will be figad through borrowings under the
Company’s existing $500 million credit facility. “BVare very excited to add Mexican sauces to ouilfarhproducts,” commented Sam K.
Reed, Chairman and Chief Executive Officer. “Satseante and other Mexican sauces are experiemgaat growth and private label
Mexican sauces are growing even faster than tlaédategory. San Antonio Farms is a well managedpamy with premium products, a
history of profitable growth with talented and deated employees. The transaction will be neutrdH& earnings over the balance of the
year, but is expected to add approximately $0.05pare to earnings in 20"

For the 12 months ending March 30, 2007 San AntBaions had revenues of $45.3 million. For the figars ended December 31, 2006 the
company enjoyed a compound annual growth rate @45The company manufactures all of its produttisgrocessing and distribution
facility in San Antonio, Texas where it employs eppmately 100 people. “As a New York Stock Exchamgpmpany with a national focus,
TreeHouse will be a good fit for San Antonio Faransl will help the company grow further,” commendedk Kelly, President of San
Antonio Farms. The San Antonio Farms headquartdrsamain in San Antonio. TreeHouse does not aodite any significant changes to-
existing operations.

Brown, Gibbons Lang & Company is acting as finahadvisor to TreeHouse in connection with the teanti®n. Lincoln International is
advising San Antonio Farms and Silver Ventureshanttansaction.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhié retail grocery and foodservice channelspitslucts include pickles and related
products; non-dairy powdered coffee creamer; peilabel soup and infant feeding products, and dtheat products including aseptic sauces,
refrigerated salad dressings, and liquid non-detieamer. TreeHouse believes it is the largest naatwfer of pickles and nashairy powderec
creamer in the United States based on sales volume.

ABOUT SAN ANTONIO FARMS

San Antonio Farms is a producer of Mexican saugetht retail, foodservice and industrial markétsells its products under its own brands,
under retailer’s store brand names, and as custoipes for restaurant chains and foodservice digtyis.

FORWARD LOOKING STATEMENTS

This press release contains “forward-looking st&tets1” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydsntified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events describ these forwartboking statement
is subject to known and unknown risks, uncertainéied other factors that may cause the Companyg andustry’s actual results, levels of
activity, performance or achievements to be mdtgriifferent from any future results, levels oftiaity, performance or achievement
expressed or implied by these forward-looking stetiets. TreeHouse’s Form 10-K for the year endeceBder 31, 2006 discusses some of
the factors that could contribute to these diffes=n You are cautioned not to unduly rely on sectvdird-looking statements, which speak
only as of the date made, when evaluation the imébion presented in this presentation. The Comgapyessly disclaims any obligation or
undertaking to disseminate any updates or revidgimagsy forwardooking statement contained herein, to reflect @mgnge in its expectatio
with regard thereto, or any other change in evamsditions or circumstances on which any statensdoased.

CONTACT

Investor Relations
TreeHouse Foods, Inc.
(708) 48:-1300 Ext. 134!



