UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): &tember 13, 2010

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Charter)
Commission File Number: 001-32504

Delaware 20-2311383
(State or Other Jurisdiction of Incorporatic (IRS Employer Identification No

Two Westbrook Corporate Cent

Suite 107(
Westchester, Il 60154
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c6d@8) 483-1300

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 urkde Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 urttie Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride2(b) under the Exchange Act (17 CFR 240.140)2(
O Pre-commencement communications pursuant to F3de4(c) under the Exchange Act (17 CFR 240.18%-4(




Item 1.01. Entry into a Material Definitive Agreement

On September 13, 2010, TreeHouse Foods,NM¥SE: THS) (“TreeHouse”) entered into a Securifeschase Agreement (the “Purchase
Agreement”) with STSF Holdings LLC (the “Seller§TSF Holdings, Inc. (“Holdings”) and S.T. Specidhyods, Inc., a wholly owned
subsidiary of Holdings (“S.T. Specialty Foods”),a@oquire all of the outstanding capital stock ofd#tmys. S.T. Specialty Foods,
headquartered in Brooklyn Park, Minnesota, prodpceste label macaroni and cheese, skillet dinaadsother value-added side dishes and
salads.

The purchase price is $180 million in caslygiéde at closing, and is subject to adjustmentorking capital and other items. Pursuant to
the terms of the Purchase Agreement, TreeHousemt#lr into an Earnout Agreement with the Sellat grovides for the payment of up to
additional $15 million to the Seller if S.T. SpdtyeFoods achieves certain earnings targets fodthemonth period ending December 31,
2010. TreeHouse intends to finance the transatti@ugh borrowings under TreeHouse’s existing reingl credit facility. The transaction is
structured as a purchase of all of the issued atgtamding capital stock of Holdings. The Purch&geeement contains customary
representations, warranties, covenants and condjtas well as indemnification provisions subjecspecified limitations. The closing of the
transaction is subject to the expiration or terrigraof the applicable waiting period under the ta¢ott-Rodino Antitrust Improvements Act
of 1976 and other customary closing conditions. ffaAesaction is expected to close in October 20he. Purchase Agreement is subject to
termination if the transaction is not completedobefOctober 31, 2010.

Item 2.02. Results of Operations and Financial Corition

On September 13, 2010, TreeHouse issued a priesise announcing the execution of the Purohgss=ment and announcing the
expected financial impact of the transaction. Aycopthe press release is attached hereto as E@8i.
Item 7.01. Regulation FD Disclosure

See “Item 2.02. Results of Operations and gz Condition” above.

The information in this Form 8-K under Iten@2.and Item 7.01 and in Exhibit 99.1 attached loesbtll not be deemed “filed” for
purposes of Section 18 of the Securities Exchargef1934 (the “Exchange Act”) or otherwise subijiecthe liabilities of that section, nor
shall it be deemed incorporated by reference inféing underthe Securities Act of 1933 or the Exchange Actepx@s expressly set forth
specific referencing in any such filing.

Iltem 9.01. Financial Statements and Exhibits

(c) Exhibits
Exhibit
Number Description

2.1  Securities Purchase Agreement, dated as of Septel®pb2010, among STSF Holdings LLC, STSF Holdirgs,, S.T. Specialty
Foods, Inc. and TreeHouse Foods,

2.2 Earnout Agreement between STSF Holdings LLC an@Hoeise Foods, Inc. (Exhibit A to the SecuritiescRase Agreemen

99.1 Press Release dated September 13, -




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

TreeHouse Foods, Inc.

Date: September 13, 2010 By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly
authorized to sign on behalf of the registr:
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Exhibit 2.1

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (thgfeement”) is made and entered into as of September 13) B§land among (i) STSF
Holdings LLC, a Delaware limited liability compaiithe “ Seller”), (ii) STSF Holdings, Inc., a Delaware corporatiand a wholly owned
subsidiary of the Seller ¢oldings "), (iii) S.T. Specialty Foods, Inc., a Minneso®@rporation and a wholly owned subsidiary of Holdir{yy
Opco” and, together with Holdings, theCompany "), and (iv) TreeHouse Foods, Inc., a Delaware omapon (the “Buyer ”).

Introduction

The Buyer wishes to purchase all of the ontlitay securities of Holdings on the terms and ciol set forth in this Agreement. An inc
of defined terms is set forth in Section 9.14.

NOW, THEREFORE, for good and valuable consitlen, the receipt and sufficiency of which aredigracknowledged, the parties agree
as follows:

ARTICLE |
PURCHASE AND SALE; CLOSING

1.1. Purchase and SaleOn and subject to the terms and conditions of Algreement, at the Closing, the Seller shall selhyvey,
transfer, assign and deliver to the Buyer, andBilnger shall purchase and acquire from the Selleg &nd clear of all Liens other than
restrictions under applicable federal and statar#tées laws, all of the outstanding capital ste¢koldings (the “Purchased Securities).
The acquisition of the Purchased Securities andtier transactions contemplated herein are sorastoullectively referred to herein as the “
Transactions”.

1.2. Closing. Unless this Agreement is earlier terminated pamsto Section 8.1, the closing of the Transact{tims “ Closing ™) will take
place at the offices of Choate, Hall & Stewart, L(a} not later than three business days afteradhditons set forth in ARTICLE VI are
satisfied (other than those conditions which byrthature are normally satisfied at the Closing, subject to the satisfaction of such
conditions at the Closing) or waiveghovided, that, notwithstanding the satisfaction or waieesuch conditions, the Buyer shall not be
required to effect the Closing prior to the®Balendar day after the date of this Agreementbpsiich other date that is agreed to in writing
by the Company and the Buyer (th€lbsing Date”).

1.3. Certain Definitions; Pre-Closing Deliveries
(a) Definitions . As used herein, the following terms shall haveftillowing meanings:

“Affiliate " of a specified Person means any other Persordtfettly or indirectly, through one or more intexdiaries, controls, is
controlled by, or is under common control with, Isgpecified Person. The term “control” (includimgth correlative meaning, the terms
“controlled by” and “under common control with”) the possession, direct or indirect, of the pdavdirect or cause the direction of
the




management and policies of such Person, whetheughrthe ownership of voting securities, by cortoamtherwise.
“Base Cash Purchase Pricemeans $180,000,000.

“Cash Purchase Pricé means the Base Cash Purchase Price]y§an amount equal to the Closing Cash,li)sthe amount, if
any, by which Closing Working Capital is more thiiha Closing Working Capital Upper Target,;omusthe amount, if any, by which
Closing Working Capital is less than the Closingrititog Capital Lower Target.

“Closing Cash” means, as of immediately prior to the Closing, tionsolidated cash, cash-equivalents, marketablgities and
deposits of the Company. The Closing Cash shalldbermined in accordance with GAAP using the sarathas, practices and princip
used by the Company to prepare the Audited FinaBtedements.

“Closing Indebtedness means, on a consolidated basis, as of immedigiidy to the Closing and without duplication of @umts:
(i) all outstanding payment obligations of the Camy for borrowed money (including the principal ambthereof or, if applicable, the
accreted amount thereof, the accrued and unpatkesttthereon and, if applicable, any prepaymemaltes or similar fees thereof),
whether or not evidenced by bonds, debenturessmotether similar instruments; (i) all outstanglipayment obligations of the Company
under any interest rate swap agreement, forwaedagiteement, interest rate cap or collar agreearesther financial agreement or
arrangement entered into for the purposes of igitr managing interest rate risks; (iii) all oataling payment obligations of the
Company with respect to guaranties, endorsemesgangtions and other contingent obligations ine@espf, or to purchase or to
otherwise acquire, indebtedness for borrowed mafeyhers; (iv) all outstanding payment obligatiarigthe Company, determined in
accordance with GAAP, consistently applied, undgital leases; (v) all outstanding payment oblmaiof the Company for deferred
purchase price for property (excluding accountsapé/and other current liabilities incurred in tirdinary course of business); and (vi) all
outstanding payment obligations of the Companyespect of letters of credit, bankers’ acceptanceailar facilities issued for the
account of the Company. In no event will the Clgsindebtedness include any (A) liability includedhin the definition of Closing
Working Capital and (B) indebtedness arranged byeBor any of its Affiliates.

“Closing Working Capital ” shall have the meaning specified $chedule 1.3
“Closing Working Capital Lower Target " means $7,500,000.
“Closing Working Capital Upper Target " means $8,500,000.

“Company Material Adverse Effect” means any change, effect, event, developmentition, circumstance, occurrence or state
of facts that, individually or together with anyhet changes, effects, events, developments, consgjttircumstances, occurrences or states
of facts, has had or would have a material adverse




effect or change on the assets, properties, condffinancial or otherwise), operating results,ibess or operations of the Company, taken
as a wholeprovided, that in no event shall any of the following bkena into account in the determination of wheth@ompany Material
Adverse Effect has occurred: (i) any change inlagyal Requirement or GAAP which does not disprdpaogtely affect in any material
respect the Company as compared to other simérhated participants in the industries in which @ompany operates; (ii) any change
resulting from conditions affecting any of the isthies in which the Company operates which doeslisproportionately affect in any
material respect the Company as compared to oiindady situated participants in the industriesshich the Company operates; (iii) any
change in general business, financial, politicapital market or economic conditions (including amange resulting from any hostilities,
war or military or terrorist attack) which does miigproportionately affect in any material respbet Company as compared to other
similarly situated participants in the industrinsnhich the Company operates; (iv) changes ordat@ns in commaodity prices, including
wheat, which do not disproportionately affect iry amaterial respect the Company as compared to etinélarly situated participants in t
industries in which the Company operates; (v) dmnge resulting from (A) compliance by the Selleth@ Company with the terms of
this Agreement or (B) any action taken or omittedbé taken by the Seller or the Company at theemritlirection or with the written
consent of the Buyer; (vi) any event, conditiorotiter matter disclosed on a Schedule to this Ages¢ms of the date hereof, but excluc
any change in such event, condition or other méttgrarises after the date hereof; or (vii) thifa of the Company to achieve any
internal financial projections or budgeprovided, that the underlying cause of any failure of §yetdescribed in this clause (vii) may be
taken into consideration in making such determamgti

“Consent” means any consent, order, approval, authorizatiasther action of, or any filing with or notice, tany Governmental
Authority or any other Person which is requiredday of the execution, delivery or performancehid Agreement or any other agreem
instrument or document contemplated hereby, octmsummation of the Transactions, whether suchirement arises pursuant to any
Legal Requirements, contract or agreement, inctudimy of the foregoing which is required in ordeptevent a breach of or a default
under or a termination or material modificatioraofy contract or agreement, which right of breaeffiadlt, termination or material
modification results from the consummation of thrarisactions.

“Consideration” means the Cash Purchase Price and, if earne&atreut Payment.

“Earnout Agreement” means the Earnout Agreement, in substantiallyfohen of Exhibit A hereto, among the Buyer, the Seller
and the Company.

“Escrow Agent” means Deutsche Bank Trust Company Americas, sidialny of Deutsche Bank AG.

“Escrow Agreement” means the Escrow Agreement, in substantiallyftinen of Exhibit B hereto, among the Buyer, the Seller and
the Escrow Agent.




“Escrow Fund” means the $12,000,000 deposited with the Escrgenfon the Closing Date, together with all interdividends
and other income earned with respect thereto dessints disbursed therefrom in accordance withAgieement and the Escrow
Agreement.

“Estimated Cash Purchase Pricé means the Cash Purchase Price, determined uséngstimates of Closing Cash, Closing
Indebtedness and Closing Working Capital set fortihe Estimated Cash Purchase Price Certificate.

“GAAP " means United States generally accepted accouptingiples as of the date hereof.

“Governmental Authority ” means any: (i) foreign, federal, state, provihaiaunicipal or local government, court, tribunal,
administrative agency or department, (ii) any ot@rernmental, government appointed or regulatatiiarity or (iii) quasi-governmental
authority exercising any regulatory, expropriat@rtaxing authority under or for the account of afiyhe above.

“Knowledge” (and any derivation thereof, whether or not calpied) means, in the case of the Company or therSthe
knowledge of Dale Schulz, Raymond Turcotte, Steax®;, Kevin Kollock, Ryko Cenin and Barry Calhoon.

“Lien " means any lien, security interest, charge, pledggtriction, adverse claim, defect in title, easetneovenant, right of way
other encumbrance of any kind that secures the eal/or performance of an obligation or otherwiseeasiely affects or burdens the right,
title or interest of a Person in any property.

“Person” means any natural person, corporation, limitedility company, partnership, trust or other entity

“Sale Bonuse$ means the sale bonuses payable to employeesadf @onnection with the Closing of the Transawdiand all
related employment Taxes payable by the Compahgf alhich shall be accrued by Opco as of the @ig€bate and paid on the Closing
Date pursuant to Section 1.4.

“Seller's Expense$ means all unpaid fees and expenses of attoreegsuntants, investment bankers and other adviddhe
Seller and the Company relating to the Transactimetuding the unpaid fees and expenses of Chektik & Stewart LLP, all of which
shall be accrued by Opco as of the Closing Datepaidion the Closing Date pursuant to Sectionlb.Ao0 event, however, will any fees
and expenses incurred by or for the account oBthger or any of its Affiliates, or any fees or erpes incurred by the Company after the
Closing, be considered Seller's Expenses.

(b) Pre-Closing Deliveries. At least two business days prior to the Closthg,Seller will prepare in good faith and delivethe
Buyer (i) a certificate (the Estimated Cash Purchase Price Certificat&) executed by the Seller setting forth (A) an mstie of each of the
Closing Cash, Closing Indebtedness and Closing ifgrapital, and (B) a calculation of the Estima@absh Purchase Price based thereon,
(i) a payoff letter from each holder of Closing




Indebtedness indicating the amount required tchdisge such indebtedness at the Closing and ingjuatirundertaking by each such holde
discharge any Liens securing any portion of sudeliedness, (iii) final bills and wire transfertiistions from each payee of any portion of
the Seller's Expenses, and (iv) a schedule thatighes a breakdown by recipient and amount of di Banuses.

1.4. Payments At Closing At the Closing, the Buyer shall make or causkeanade the following payments (in an amount, & th
aggregate, equal to the Estimated Cash Purchasedbrown on the Estimated Cash Purchase PricdiCee) by wire transfer of
immediately available funds:

(a) first , to each holder of Closing Indebtedness of the tgscribed in clauses (i) through (iii) of theidiibn thereof, the amount
specified in the payoff letters delivered by then@any to the Buyer pursuant to Section 1.3(b);

(b) second to the payees of the Seller's Expenses in acoselwith the final bills and wire transfer instriocts delivered by the
Company to the Buyer pursuant to Section 1.3(b);

(c) third , to the Escrow Agent, to be held in escrow in adance with the terms of the Escrow AgreementBserow Fund;

(d) fourth, to Opco, an amount equal to the total amouni®fSale Bonuses, which shall be accrued by Opobths Closing Date
and paid by Opco on the Closing Date; and

(e)fifth , the balance to the Seller.
1.5. Final Determination of Cash Purchase Price

(a) Initial Determination . Within 60 days after the Closing Date, the Buyér prepare in good faith and deliver to the Sele
certificate (the “Cash Purchase Price Certificaté) executed by the Buyer setting forth (i) an iteed listing of the Closing Cash, Closing
Indebtedness and Closing Working Capital, andl{g)Buyer’s calculation of the final Cash Purch@see.

(b) Seller’s Right to Dispute. If the Seller delivers written notice (théisputed Items Notice”) to the Buyer within 30 days after
receipt by the Seller of the Cash Purchase PrictfiCate (i) stating that the Seller objects tyaems in the Cash Purchase Price Certificate
and (ii) providing reasonably detailed descriptiofithe basis for each objection (th®isputed Items”), the Buyer and the Seller will
attempt to resolve and finally determine and ageen the Disputed Items as promptly as practicabthe Seller does not deliver the
Disputed Items Notice to the Buyer within 30 dafterareceipt by the Seller of the Cash PurchaseeReiertificate, the Cash Purchase Price
specified in the Cash Purchase Price Certificatebeipresumed to be true and correct in all retspaed will be final and binding on the
parties. In addition, any component of the Casltirase Price Certificate that is not addressedeaikputed Items Notice shall be final and
binding on the Seller and the Buyer.

(c) Arbitration of Disputes . If the Buyer and the Seller are unable to agmmuhe Disputed Items within 30 days after dejvefrthe
Disputed Items Notice, the Buyer and




the Seller will select PricewaterhouseCoopers LLRfguch firm is unwilling to serve, an indepentienationallyrecognized accounting fir
reasonably acceptable to each of them (in eithes,d¢he “Independent Accounting Firm”) to resolve the Disputed Items. The Independent
Accounting Firm shall (i) address only the Dispuliins set forth in the Disputed Items Notice araymot assign a value greater than the
greatest value claimed for such item by eitherypartsmaller than the smallest value claimed fahstem by either party, and (ii) &lculate
the Cash Purchase Price, as modified only by thegendent Accounting Firm’s resolution of the Digglitems. The Buyer and the Seller
will each have the same opportunity to presemidtstion and submit materials regarding the Displitems to the Independent Accounting
Firm. The Independent Accounting Firm will make atign determination of each Disputed Item withthdays after being selected and such
determination will be final and binding on the pest The fees, costs and expenses of the IndepeAdeounting Firm will be borne by the
party whose positions generally did not prevasirch determination, or if the Independent Accounfiirm determines that neither party
could be fairly found to be the prevailing partyen such fees, costs and expenses will be borneb§Qtie Seller and 50% by the Buyer.

(d) Payment. At such time as the Disputed Items are finallgoleed and the Cash Purchase Price is finally aeted, either (i) the
Buyer shall pay or cause to be paid to the Selleaggregate amount equal to the excess, if arthedinal Cash Purchase Price over the
Estimated Cash Purchase Price, or (ii) the Sefiail sause to be paid to the Buyer an aggregateianemual to the excess, if any, of the
Estimated Cash Purchase Price over the final CasthRse Price.

(e) Access to Information. The Seller and its accountants, lawyers and septatives will be given full access at all reabbméimes
to (and shall be allowed to make copies of) thekb@mnd records of the Buyer and the Company aady@ersonnel of the Buyer and the
Company reasonably requested by such Persons;lincaae in connection with the determination ofGlash Purchase Price or any dispute
relating thereto. The rights of the Seller undés kgreement shall not be prejudiced by the failfréhe Buyer or the Company to comply
with this Section.

(f) Buyer's Failure to Deliver Cash Purchase PriceCertificate . If, for any reason, the Buyer fails to delivee tBash Purchase Price
Certificate within the time period required by Sextl.5(a), the Seller may give written notice ofls failure to the Buyer (theSection 1.5
Notice"). If the Buyer fails to deliver the Cash Purch&ée Certificate to the Seller within seven (@ysl after receipt of the Section 1.5
Notice, the Estimated Cash Purchase Price Cettfwlaall be considered for all purposes of thise&gnent as being ti“Cash Purchase Price
Certificate” delivered by the Buyer pursuant tot®et1.5(a) and the Cash Purchase Price spechiEein will be presumed to be true and
correct in all respects and will be final and bivglbn the parties (subject to the Seller’s righdigpute the Cash Purchase Price Certificate as
set forth in Section 1.5(b)).

1.6. Earnout Payment. If earned in accordance with the Earnout Agredntbe Buyer shall make the additional paymenh®Seller
described in the Earnout Agreement (tHedfnout Payment”).




1.7. Withholding . The Buyer and the Company will deduct and witdifabm any amount payable pursuant to this Agreertiecluding
payments of Consideration and Sale Bonuses analseseof any portions of the Escrow Fund) such atms@asthe Buyer or the Company (or
any Affiliate thereof) is required to deduct andhiold with respect to the making of such paymerttan the Internal Revenue Code of 1986,
as amended (theCode”), or any other Legal Requirement. To the extbat amounts are so withheld by the Buyer or the @om, such
withheld amounts will be treated for all purposéthés Agreement as having been paid to the Persogspect of whom such deduction and
withholding were made.

ARTICLE II
REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPA NY

The Seller and the Company represent and niaiwahe Buyer that each of the statements coadiiim this ARTICLE Il is true and corre
Except for the representations and warranties sspyaet forth in this ARTICLE 1l and ARTICLE llthe Seller and the Company make no
other representation or warranty (either expressiplied).

2.1. Organization, Power and Standing Holdings is a corporation duly incorporated, @liexisting and in good standing under the
laws of the State of Delaware. Opco is a corponatalidly existing and in good standing under ted of the State of Minnesota. The
Company has full corporate power to own, leasecgedtate its assets and properties and to carrgdiusiness as it is now conducted. The
copies of the certificate of incorporation of then@pany and the by-laws of the Company (each as éedeand in effect to date, the “
Company Charter Documents”) that have been delivered to the Buyer by the Gany are true, correct and complete.

2.2. Subsidiaries. Except for Opco, which is a wholly owned subsidiaf Holdings, the Company has no subsidiariesepkas set forth
on Schedule 2.2 the Company does not, directly or indirectly, omvrhave the right to acquire any equity interasiiy corporation, limited
liability company, partnership, joint venture, tros other business organization.

2.3. Foreign Qualifications. Schedule 2.3ets forth a complete and accurate list of alkjligtions in which the Company is qualified to
do business as a foreign entity. The Company g@od standing in each of such jurisdictions sethfonSchedule 2.3 There are no other
jurisdictions in which the Company must qualifydo business as a foreign entity, except for angdistion(s) in which the failure to ¢
qualify would not have a Company Material Adver$teé&.

2.4. Due Authorization. The Company has the full power and authority laasltaken all required corporate action on its pacessary to
permit it to execute and deliver and to carry betterms of this Agreement and the other agreemiastsuments and documents of the
Company contemplated hereby. No other proceediragtion on the part of the Company is necessaappoove and authorize the
Company'’s execution and delivery or the carryingtbe terms of this Agreement and the other agre&nastruments and documents of the
Company contemplated hereby.




2.5. No-Conflict; Required Consents and Approvals Except as set forth i@chedule 2.5and except for applicable filings under the
HSR Act, the Company’s execution, delivery and penfance of this Agreement and the other agreemiasts,iments and documents of the
Company contemplated hereby do not and will novi@pate, conflict with or constitute a default ¢vior without due notice or lapse of time
or both) under the Company Charter Documents,g®)lt in the creation or imposition of any Lierh&t than Permitted Liens, upon any
properties or assets of the Company, or (c) inraaterial respect (i) require a Consent or violateesult in any violation or breach of, or
constitute a default under, or give rise to anytrigf termination, cancellation or acceleration enény of the terms, conditions or provisions
of any Material Contract, (ii) violate any Authaaion or (iii) violate any Legal Requirement. Extap set forth oschedule 2.5and except
for applicable filings under the HSR Act, no Cortseith or from any Governmental Authority or anyrfyato a Material Contract is required
on the part of the Company for or in connectiorhwite execution and delivery of this Agreementhar¢consummation of the Transactions.

2.6. Validity and Enforceability . This Agreement is, and each of the other agretaneistruments and documents of the Company
contemplated hereby will be when executed and eérdiy by the Company, the valid and binding obl@atiof the Company enforceable
against the Company in accordance with its terxxse@ as limited by applicable bankruptcy, insolsgrreorganization, moratorium and
other laws of general application affecting enfoneat of creditors’ rights generally, and by lawkated to the availability of specific
performance, injunctive relief or other equitatdenedies.

2.7. Capitalization. Schedule 2.%&ets forth a complete and accurate list of alltantding shares of capital stock of the Company¢tvhi
are all free and clear of all Liens, other tharirretions under applicable federal and state séegriaws, and the registered holders of such
capital stock as of the date of this Agreement.s@ith outstanding securities referred to in therméntence are duly authorized, validly
issued, fully paid and nonassessable, and werissid in violation of any preemptive or other samiights. Except as set forth on
Schedule 2.7 (i) there are no shares of capital stock or otfa¢ing securities of the Company authorized, idsoreoutstanding, and (ii) there
are no outstanding options, warrants, calls, préempights, subscription or other rights, convglgior exchangeable securities, agreements,
arrangements, understandings or commitments othasacter or other rights relating to the issuednissued capital stock of the Company
or that would obligate the Company to issue equitgrests of any class or series. Except as st éorSchedule 2.7, there are no
agreements relating to the acquisition, disposjtiepurchase, redemption, voting or registratioarof shares of capital stock of the Comp
There are no outstanding stock appreciation, pinastock or profit participation rights with respéatthe Company. Upon the consummation
of the Transactions, the Buyer shall have goodvatid title to all of the outstanding capital stazkHoldings, free and clear of any and all
Liens, other than restrictions under applicablesfatland state securities laws.

2.8. Financial Statements

(a) The Company has delivered to the Buyer the follgw(irollectively, the ‘Financial Statements”): (i) audited consolidated balan
sheets of the Company as at December 31, 2008 ecehiber 31, 2009, and audited consolidated incoabensents and
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statements of cash flows for the fiscal years #wted (including the notes thereto), accompaniethdyeports thereon of McGladrey &
Pullen LLP (collectively, the Audited Financial Statements”), and (ii) the unaudited consolidated balancessloéthe Company as of

July 31, 2010, and the unaudited consolidated ircstatements and statements of cash flows foretyensmonth period then ended
(collectively, the “Interim Financial Statements”). The Financial Statements and the notes theifeamy, (A) were prepared from the books
and records of the Company and in accordance WAtARS(except as otherwise stated therein or in #s=®f Interim Financial Statements
for the omission of footnotes and subject to yaat-adjustments) and (B) fairly present in all mialenrespects the consolidated financial
position of the Company as of such dates and theatwlated results of operations of the CompanyHerperiods then ended in accordance
with GAAP, consistently applied (except in the cabénterim Financial Statements for the omissibfootnotes and subject to year-end
adjustments). The Interim Financial Statements yweepared on a basis and using principles consiai¢imthe preparation of the Audited
Financial Statements for the fiscal year ended Bées 31, 2009.

(b) Except as set forth ichedule 2.8(b) the Company does not have any liability or olilmaof any kind, whether absolute,
accrued, asserted or unasserted, contingent amafiee required by GAAP to be set forth in a finahstatement or in the notes thereto,
except for liabilities, obligations or contingergithat (i) have been incurred since the date ofrttezim Financial Statements in the ordinary
course of business consistent with past pracitigdiave been incurred in connection with the Teat®ns, none of which constitute a breach
of any other representation or warranty contaimeithis Agreement, (iii) that are accrued or resér@gainst in the Interim Financial
Statements, (iv) would not be required to be priegkim unaudited interim financial statements pregan conformity with GAAP, or (v) are
immaterial. Notwithstanding the foregoing, the esgEmtations and warranties contained in this Seéti®(b) shall not apply to (and shall
exclude) any liability arising out of or relatedftts, events, transactions, or actions or inastithe category of which is the subject of
another representation or warranty set forth is &RTICLE |l, whether or not the existence of sliability would constitute a breach or
inaccuracy of such representation or warranty.tkRermvoidance of doubt and by way of example, dsddoregoing sentence, pending and
threatened litigation is addressed in the represiems and warranties in Section 2.19 and, theeefdl pending and threatened litigation
(regardless of whether such litigation is covergdh® representations and warranties in Sectio®) 2slconsidered a “category” for the
purposes of the foregoing sentence.

(c) The Company has satisfied in full all obligationsntingent or otherwise, with respect to any puseharice, earn-out or working
capital adjustments under the Stock Purchase Agregrdated November 26, 2008, by and between Opttdohe other parties identified
therein (the 2008 Purchase Agreemeri).

2.9. No Material Adverse Change Since December 31, 2009, except as set fortBobiedule 2.9and except for the Transactions, (a) the
Company has conducted its business in all materggects in the ordinary course of business camdistith past practice, (b) no Lien has
been placed upon any of the Company’s assets, ththePermitted Liens, (c) the Company has notaded| set aside or paid any non-cash
dividend or distribution or redeemed, repurchaseatlterwise acquired any of its capital stock aniggsecurities, (d) the Company has not
acquired, conveyed or disposed of any materiatsssecept in the ordinary course of businesshi@e
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has been no damage, destruction or casualty Itissr(than those covered by insurance) with respesty of the assets or properties of the
Company, (f) the Company has not made any chantfeinompensation paid or payable to any officesemior management employee other
than any change in the ordinary course of busirfgyshe Company has not cancelled or waived amy declaims with a potential value in
excess of $250,000, (h) to the Company’s Knowletigere has been no event or circumstance relaitiget Company that has caused or
would cause a Company Material Adverse Effecth@ Company has not made any material deviation fxay historical accounting
principle, procedure or practice followed by then@@ny or in the method of applying any such prilegiprocedure or practice, except as
required by changes in GAAP or Legal Requiremg(jjtshe Company has not made any material loansgrazks or capital contributions to,
or investments in, any Person other than in th@arg course of business or paid any fees or exgsetwsany director, officer, partner,
shareholder or Affiliate of the Company exceptdompensation in the ordinary course of businesstamddvancement of expenses in the
ordinary course of business, and (k) the Compasynbaauthorized any of, or committed, resolvedgreed to take any of, the foregoing
actions.

2.10. Material Contracts. Schedule 2.1(hereto sets forth, as of this Agreement, a ligtlbbf the following contracts and agreements for
the Company:

(a) contracts or leases with respect to which the Campa the other party thereto has a stated obtigatf more than $250,000 witt
the 12 month period from and after the date of Agjeeement, other than normal and routine openhage orders entered into in the ordinary
course of business for (i) the purchase of raw rizds$eor supplies used in the manufacture of preslatthe Company or (i) services
provided to the Company;

(b) contracts relating to the borrowing of money, @& ¢luaranty of any obligation for the borrowing afmey, including any indenture,
mortgage, promissory note, loan agreement or @tperement or commitment for the borrowing of morieya line of credit or for any
capital leases or imposing a Lien, other than P&gohLiens, on any assets of the Company;

(c) contracts which place any material limitation oa tiperation of the Company’s business, such agagnets with non-solicitation,
non-compete, exclusivity or “most favored natiomdisions;

(d) employment, bonus, severance, retention and ddfeapensation agreements;
(e) material contracts or agreements with any consuyléatvisor or agent of the Company;

(f) contracts with any labor union or association ie¢ato employees of the Company, or collective bargg agreements, including
amendments and side letter agreements thereto;

(g) contracts with any (i) current officer, director,Affiliate of the Company or (ii) former officedirector, or Affiliate of the
Company pursuant to which the Company has anymaintj obligation;
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(h) distribution and reseller agreements;
(i) research and development agreements;
() contracts with Governmental Authorities;

(k) franchise, partnership and joint venture agreem@mtfuding any agreement providing for the shamfigrofits, losses, costs or
liability by the Company with any other Person);

() contracts with respect to mergers or acquisitidremg operating business or the capital stock gfaher Person by the Company;

(m) material licensing agreements or other materiatregts or agreements with respect to Intellectuap€rty, including material
contracts or agreements with current employeesuttamts or contractors regarding the appropriatiothe non-disclosure of any Intellectual
Property, except for licenses which relate to b#-shelf, commercially available computer softwamd non-disclosure agreements executed
in the ordinary course of business by employeeas ebnsultants to the Company;

(n) contracts under which the Company has made masghances or material loans to any other Persapdadvancements of
reimbursable ordinary and necessary business expemade to directors, officers and employees of€trapany in the ordinary course of
business;

(o) agreements requiring indemnification by the Comp@ntiger than indemnification provisions containec&greements entered into
in the ordinary course of business);

(p) contracts requiring the Company to purchase aubistantially all of its requirements of a partisyproduct from a supplier, exce
any contract or agreement entered into in the arglinourse of business;

(g) settlements, conciliations or similar agreemeims gerformance of which will involve payment aftiee execution date of this
Agreement for consideration in excess of $250,00§owernmental monitoring, consent decree or r@ppresponsibilities outside the
ordinary course of business;

(r) contracts, agreements or arrangements for capit@nelitures or the acquisition or constructionixéd assets in excess of
$250,000; and

(s)to the extent not otherwise listed Sohedule 2.10n response to another of the foregoing subsectmdracts with the customers
and vendors listed oBchedule 2.15

All of the foregoing contracts and the Leases ametimes collectively referred to herein as thiddterial Contracts ”. The Company has
made available to the Buyer true, correct and cetepiopies of all written Material Contracts, tdggtwith all amendments, modifications or
supplements thereto. The Company has made avaitatite Seller a written summary of each oral Mat€Zontract. Each Material Contract
is (i) a valid and binding obligation of the Compaand, to the Knowledge of the Company, a valid kinding obligation of each other
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party thereto, and (ii) is in full force and effe€he Company and, to the Knowledge of the Compaagh other party thereto has performed
its material obligations required thereunder athefdate hereof. The Company is not in default uadg material provision of any Material
Contract. To the Knowledge of the Company, no thady is in default under any material provisidrany Material Contract. Except as set
forth onSchedule 2.5 the Transactions will not afford any other pady Material Contract the right to terminate sidterial Contract. As
to each Material Contract, there has not occurmgdexent or events that, with the lapse of timéhergiving of notice or both, would
constitute a default by the Company thereundergtxas set forth o8chedule 2.5and except for defaults that would not have a Campa
Material Adverse Effect. To the Knowledge of then@any, no party to any Material Contract has esextior threatened to exercise any
termination rights with respect thereto.

2.11. Real Property.

(a) The Company does not own any real property (togetith any buildings, structures, fixtures, improvents and betterments
thereon and appurtenances thereto and all easearehtgyhts-of-way used in connection therewithg(t Owned Real Property”), except
as set forth oischedule 2.11(a) With respect to the Owned Real Property, excested forth orschedule 2.11(a) (i) the Company is not a
party to any leases, subleases, licenses, conngssimntracts or other agreements, whether writtemal, granting to any party or parties the
right of use or occupancy of any portion of the @aiiReal Property, and there are no other parties ¢ihan the Company occupying the
Owned Real Property, (ii) the Company has goodfaadgimple title to such Owned Real Property fre¢ eear of all Liens, other than
Permitted Liens, (iii) none of the buildings or etimprovements located on the Owned Real Profeityneed of maintenance or repairs,
normal wear and tear and maintenance exceptedh@w is no pending or, to the Knowledge of thenBany, threatened condemnation,
eminent domain or similar proceeding with respecirty Owned Real Property, (v) Seller has delivéoent otherwise made available to the
Buyer true, correct and complete copies of all degtle reports, exception documents and surveythe Owned Real Property in the
Company’s possession, (vi) the Company has suffi¢ide to such easements, rights of way and atigbts appurtenant to the Owned Real
Property as are necessary to permit ingress amsg®ty and from the Owned Real Property to a pwdig, (vii) the material improvements
on the Owned Real Property have access to suchr,seater, gas, electric, telephone and other ietilias are necessary to allow the
Company’s business to be operated in the ordinauyse as currently operated, and (viii) to the Canys Knowledge, the current use of the
Owned Real Property by the Company does not vidtedemy material respect any restrictive covenangasements of record, other
unrecorded agreement, or other Lien affecting drjil@Owned Real Property.

(b) Schedule 2.11(byets forth a true and complete list, by streetesklor other location information, of all real pedy leased by the
Company (the Leased Real Property’, and, together with the Owned Real Property,“tReal Property "), together with the lessor or
landlord of such Leased Real Property and an ffiestion of all leases, lease guaranties, subledisesses, or agreements, whether written
or oral, for the leasing, use or occupancy of,theawise granting a right in or relating to the ed Real Property, including all amendments,
terminations and modifications thereof (collectiveéhe “Leases’). The Seller has delivered or otherwise madelalstg to the Buyer true,
correct and complete copies of all
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Leases pertaining to Leased Real Property in thegany’s possession. Neither the Company, nor t€tmapany’s Knowledge, any other
party, is in material default under any Lease, mm@vent has occurred which with notice or the pgs®of time or both would constitute a
material breach or material default thereundernthBoKnowledge of the Company, no condemnation pdiog is pending or threatened
which would preclude or impair the use of any LeaReal Property for the uses for which it is intetid

2.12. Personal Property. The Company has good title to or a valid leas#Ha@ense or other similar interest in its tangipkrsonal
property, free and clear of all Liens, except ferrRitted Liens. To the Knowledge of the Compang, rtraterial tangible personal property of
the Company is suitable for the purposes for whighbeing used and is in operating condition,malrwear and tear and maintenance
excepted, and is sufficient for the continued caad the Company’s businesses in substantiallyséitee manner as currently conducted.
Each item of tangible personal property owned leyGompany immediately prior to the Closing Datd i owned by the Company
immediately subsequent to the Closing Date. As heedin, “Permitted Liens” means (a) such imperfections of title, easements,
encumbrances, liens or restrictions which do ndenelly impair the current value, marketability, wse of the Company’s assets,

(b) statutory materialmen’s, mechanics’, carriengdrkmen’s, warehousemen'’s, repairmen’s, landloatid other like Liens arising in the
ordinary course of business for sums not yet dysagable, or deposits to obtain the release of kiats, (c) Liens for Taxes not yet due and
payable, or being contested in good faith by apjisbg proceedings and for which a reserve, deterdhin accordance with GAAP, has been
established on the Company’s financial statemédigurchase money Liens incurred in the ordinanyrse of business, (e) the Liens listed
on Schedule 2.12 (f) any Liens created as a result of any actridieor through the Buyer or any of its Affiliates, (g) as of the date hereof,
Liens securing any Closing Indebtedness.

2.13. Intellectual Property.

(a) As used herein Intellectual Property ” means all intellectual property rights of eveigpdincluding all (i) all patents and
applications therefor and all counterparts reldtedeto or claiming priority therefrom, including eeissues, divisions, renewals, extensions,
provisionals, continuations and continuations-intfizereof; (ii) trademarks and service marks @tged or unregistered), including trade
dress, service marks, certification marks, log@sjé¢ names, brand names, corporate names, amgjiatrations and applications for
registration thereof, and the goodwill associatét the foregoing; (iii) copyrights (registeredunregistered) and registrations and
applications for registration thereof; (iv) tradeets; (v) other proprietary rights in Technolafyevery kind and nature; (vi) all web site
addresses, domain names, and uniform resourcefidenand all registrations and applications fegistration thereof; and (vii) all
instantiations of the foregoing in any form and edlibd in any media. As used hereitGdmpany Intellectual Property ” means Intellectu:
Property owned or used by the Company. As usedrhéréechnology” means all confidential and proprietary informati¢rade secrets,
know-how, techniques, inventions (whether or ndépted or patentable), algorithms, routines, safwéiles, documents, databases, data
collections, formulas, compositions, manufactumgl production processes, techniques, businessnafimn, test and qualification
processes, schematics, lists of ingredients, reciperks of authorship, processes and all instéoiis of the foregoing in any form and
embodied in any media.
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(b) Schedule 2.13(ahereto contains a list of all material Company llatgual Property included in clauses (i), (ii)j)(iand (vi) of the
definition of Intellectual Property that the Compaywns and has registered with a Governmental Aitth@r with respect to which the
Company has filed an application for such a regifigtn, except for any Company Intellectual Properhjch has been abandoned by the
Company. The Company: (i) has made all necesdargdiand paid all necessary registration, maimeaand renewal fees for the purpos
maintaining the Company Intellectual Property; &i)ds either the exclusive owner of all Compamydllectual Property or has a right to use
such Company Intellectual Property pursuant tolialamd enforceable written agreement.

(c) The Company has taken commercially reasonable &iepsintain its rights in such Company Intelletteperty, including
maintaining its Trademarks in full force free framy claim of abandonment (except with respect sm@&marks intentionally abandoned by
the Company in the ordinary course of businesg),cdherwise policing its Trademarks.

(d) Schedule 2.13(dyontains a list of (i) all material licenses grahby the Company to any third party with respecry owned
Company Intellectual Property, and (ii) all matklieenses granted by any third party to the Conypaith respect to any licensed Company
Intellectual Property, excluding “off-the-shelf” tshrink wrap” products and technology licensedhi® Company and excluding products and
technology licensed by the Company to others irotidénary course of business (collectively, th®‘Licenses”). The Company has made
available to the Buyer true and correct copiedidPalicenses. The Company and, to the Knowledgth® Company, each other party
thereto, has performed all obligations requiredauride IP Licenses, except for those obligatioestbn-performance of which would not
have a Company Material Adverse Effect. The Compamt in default under any material provisioraol IP License. To the Knowledge
the Company, no third party is in default under amaterial provision of any IP License. Except af@eh onSchedule 2.5 the Transactior
will not afford any other party the right to terrabe any IP License.

(e) To the Company’s Knowledge, except as set fort&dmedule 2.13(e) (i) the Company is not violating, infringing or
misappropriating any Intellectual Property of atlyes Person, and (ii) no third party is violatiimfringing or misappropriating any Company
Intellectual Property owned by the Company. Exeepset forth oischedule 2.13(e) since December 17, 2008 (th&éference Dat€'), the
Company has not received any written notice fromR@rson claiming any violation, infringement osappropriation by the Company of
another Person’s Intellectual Property rights (idahg any demands or “unsolicited offers” to licerstellectual Property from another
Person). Except as set forth ohedule 2.13(e) no claims are pending or, to the Comparighowledge, threatened, against the Compar
any Person regarding the use or ownership of ai@jiéntual Property, or challenging or questionting validity or enforceability of any
Intellectual Property.

(f) To the Knowledge of the Company, the Company hkentaeasonable steps to prevent the unauthorizsetbdure or use of all
material trade secrets and confidential informatiauded in the Company Intellectual Property.

2.14. Product Warranty and Recalls. Since the Reference Date, there have been nackgainst the Company alleging any material
defects in the Company'’s products, or alleging
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any failure of the products or services of the Campto meet in any material respect applicableifpations, warranties or contractual
commitments. The Company'’s finished goods whichehaeen produced but not sold by the Company pitheé date hereof, or which have
been sold to customers during the 12 calendar reqortbr to the date hereof, are free from matetédécts and conform in all material
respects to applicable specifications, warrantiesantractual commitments. Since the Reference,@atept as set forth &chedule 2.14
no products produced or sold by the Company haea babject to a recall, withdrawal or similar actand, to the Knowledge of the
Company, no facts or circumstances exist that woeddonably be expected to result in such actions.

2.15. Customers and VendorsSchedule 2.15ereto sets forth a true, correct and completefiga) the top 10 largest customers of the
Company (on a consolidated basis) measured byrdallae of gross sales to such customer for thmdaths ended May 31, 2010, and
(b) the top five vendors based on the aggregatardmiount of purchases of vendor product by thea@any (on a consolidated basis) during
such period. Since December 31, 2009, there halsawmat, and no such customer or vendor has infothee@ompany that it intends to
terminate, cancel or make a materially adverse fivatibn or change to its business relationshigwlite Company.

2.16. Compliance with Legal Requirements The Company complies with, is in compliance withgd, since the Reference Date, has
operated its business and maintained its assetmipliance with, all Legal Requirements, includthg Food, Drug and Cosmetic Act,
applicable U.S. Food and Drug Administration retjales, and any other Legal Requirements relatiregidigally to the use, manufacture,
packaging, licensing, labeling, distribution, otesaf any food products (collectively Applicable Food Laws”) (except as to Taxes, as to
which Section 2.18 only applies, to employment eohpensation matters, as to which Section 2.20 apbjies, to Benefit Plans, as to wh
Section 2.21 only applies, and to Environmental $a&6 to which Section 2.22 only applies), in ezade, in all material respects. Except as
set forth onSchedule 2.16 since the Reference Date, the Company has neitzeztnotice from any Governmental Authority altegiany
material violation of any Legal Requirement nor Hes Company been charged with a material violatioany Legal Requirement. Except as
set forth orSchedule 2.16 to the Knowledge of the Company, no investigabomeview by any Governmental Authority with respt® the
Company is pending or threatened. As used hergiagal Requirements” means, with respect to any Person, all foreigdgfal, state,
provincial and local statutes, laws, ordinancedgients, decrees and orders (judicial or admiriigta directives, injunctions, writs, rules
and regulations of any Governmental Authority oy amilar provisions having the force or effecti@iv applicable to such Person.

2.17. Licenses and PermitsSchedule 2.1hereto sets forth a list of all licenses, perngtslers, franchises, approvals and authorizations
of Governmental Authorities, including any licensquired by Applicable Food Laws, held by the Compthat are material to the Company
in the conduct of its business as it is currentigaucted (except for licenses, permits and authtoias relating to Taxes, as to which
Section 2.18 only applies, and/or Environmental §aas to which Section 2.22 only applies) (collati, the “Authorizations ). The
Authorizations have been issued in the name o€ttrapany and are valid and in full force and efféttere are no other Authorizations
required to operate the business of the Compasybstantially the same manner as the Company riertiy operating. The Company
complies with, is in compliance with, and, since
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the Reference Date, has complied in all matersgeets with the Authorizations. To the Knowledgehaf Company, no Governmental
Authority has threatened the suspension or canizellaf any Authorization and, to the Knowledgettotd Company, there is no reason why
any Authorization would not be renewed in the ocagljncourse of business.

2.18. Taxes The representations and warranties set forthismSection 2.18 are subject in all respects tajtisdifications and disclosur
set forth ornSchedule 2.18

(a) Holdings has made available to the Buyer true amckct copies of the Tax Returns of Holdings and®for all open taxable
years. Holdings and Opco have each timely filedak Returns required to be filed thereby in acaom with all Legal Requirements. ;
such Tax Returns are true, correct and compleadl material respects. Holdings and Opco have @awdly paid all Taxes due and payable,
including all Taxes shown on those Tax Returnseiisgodue and payable, other than those not yetgledint or being contested in good faith
through appropriate proceedings and for which arwes determined in accordance with GAAP, has lestablished on the Company’s
financial statements.

(b) Since the date of the Interim Financial StatemehtsCompany has not (i) incurred any Taxes outiderdinary course of
business, (ii) changed a method of accountingrfooiine Tax purposes, (iii) entered into any agre¢mvéh any Governmental Authority
(including a “closing agreement” under Code Secti@f1) with respect to Taxes, (iv) surrenderedréght to a Tax refund, (v) changed an
accounting period with respect to Taxes, or (vidmachanged, or revoked any election with respethakes.

(c) Neither Holdings nor Opco has any currently effectivaiver or extension that would have the efféeending any applicable
statute of limitations in respect of any of its Ti@bilities or Tax Returns. No power of attorneygted by Holdings or Opco with respect to
any Taxes is currently in force. There are no nigtenpaid assessments against Holdings or OpcarfpiTaxes for any fiscal period or any
pending or, to the Knowledge of the Company, tleead tax examinations or audits by any Governménttiority. Neither Holdings nor
Opco has any private letter ruling, technical aelyvapplication for a change of any method of actingnor other similar requests presently
pending with any Governmental Authority.

(d) No Governmental Authority has given written notafeany intention to assert any deficiency or cléimadditional Taxes against
Holdings or Opco. All Taxes that the Company isuiegfd by law to withhold or to collect for paymdrdve been duly and timely withheld
and collected in all material respects and, toetttent required, paid to the proper Governmentdh@uity. There are no Liens for Taxes
pending or, to the Knowledge of the Company, tleead against Holdings or Opco, other than Permitiexs. There are no outstanding Tax
sharing agreements between Holdings or Opco andtey Person. Neither Holdings nor Opco is lidblethe Taxes of any other Person,
other than withholding Taxes arising in the ordyneourse of business.

(e) Since the Reference Date, neither Holdings nor Opasobeen a member of any affiliated group thesfi consolidated, combined
or unitary Tax Return for federal, state, locahon-U.S. Tax purposes, other than the group in kvhkicldings is currently the common
parent. Neither Holdings nor Opco is a party to @ay allocation, sharing or similar
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arrangement for the sharing of Tax benefits orilitéds. Neither Holdings nor Opco is liable for Xes of any other Person (other than
Holdings or Opco) as a successor, transferee, garsa a contract, jointly or severely (includingrpuant to Treasury Regulation Section
1.1502-6 or similar provision of state, local, ordign Legal Requirements).

(f) Holdings is not and has not been at any time dinedkeference Date a “United States real propeyiing corporation,” as defined
in Section 897(c)(2) of the Code.

(g) The terms of each of the Company’s “deferred coragtion plans,” within the meaning of Code Secti68A (and associated
Treasury Department guidance), complies with Coeldi®n 409A (and associated Treasury Departmeniagee), each such “deferred
compensation plan” has been operated in compliaftbeCode Section 409A (and associated TreasunaBe@nt guidance).

(h) There is no contract, agreement, plan or arrangetaewvhich the Seller, Holdings or Opco is a payering any Person that,
individually or collectively, as a consequencelsd Transactions or otherwise, could give rise goghyment of any amount, including any
Sales Bonuses, that would not be deductible bythrapany by reason of Section 280G of the Code lgjestito an excise Tax under Code
Section 4999. The Company does not have any oldig#d pay, gross up, or otherwise indemnify anylkayee or contractor for any Taxes,
including Taxes imposed under Code Section 49986A.

(i) The Company is not required to include an itermobme, or exclude an item of deduction, for anyqakeafter the Closing Date a
result of (i) an installment sale transaction odogron or before the Closing governed by CodeiSeet53 (or any similar provision for
foreign, state, or local Tax purposes); (ii) a @&tion occurring on or before the Closing repoag@n open transaction for federal Income
Tax purposes (or any similar doctrine for foreigtate or local Tax purposes); (iii) prepaid amouatived on or prior to the Closing Date
other than those set forth in the Financial Stateméiv) a change in method of accounting requksteoccurring on or prior to the Closing
Date; (v) an agreement entered into with any Gawemtal Authority on or prior to the Closing Date) @ny “deferred intercompany
transaction” governed by Treasury Regulation Sactid502-13; (vii) any “excess loss amount” witthie meaning of Treasury
Regulation Section 1.1502-19; or (viii) an elect{orcluding a protective election) under Code Setti08(i). The Company does not have
any “long-term contracts” that are subject to ahodtof accounting provided for in Code Section 460.

() Since the Reference Date, no written claim has bemate by any Governmental Authority in any jurisidic in which the Company
does not file Tax Returns that any such Personiisay be subject to Taxation by that jurisdictioml @ahat has not been resolved.

(k) The Company is not a party to any joint venturetrgaship or other arrangement that could be tdeasea partnership for United
States federal Income Tax purposes. The Comparg/rzieown any stock in any entity taxed as a “adl@d foreign corporation” for United
States federal Income Tax purposes.
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() The Company does not have (and has not had siadRdference Date) a permanent establishment ifioagign country and does
not engage (and has not engaged since the Refdbaekin a trade or business in any foreign cquntr

(m) Since the Reference Date, the Company has notdparty to a transaction (i) reported or intendedualify as a reorganization
under Code Section 368 or (ii) reported or intentegualify as a distribution governed by Code Best 355 or 356.

(n) The Company has not engaged in any transactiorcthdd affect the Income Tax liability for any tdote year not closed by the
applicable statute of limitations which is (i) @fwortable transaction” (ii) a “listed transactian”(iii) a transaction a “significant purpose of
which is the avoidance or evasion of United Stégdsral income tax” within the meanings of Codetles 6662, 6662A, 6011, 6012, 6111,
or 6707A or Treasury Regulations promulgated thedeu or pursuant to notices or other guidance pheti by the Internal Revenue Service
(irrespective of the effective dates).

(o) Neither the Earnout Payment nor the Escrow Funldbeipaid to employees of the Company (or past epegs of the Company)
consideration for services such that the Buyeher@ompany will need to withhold (or pay employme&axes) with respect to those
payments.

(p) Except for any Tax refund that may be payable asiged in the 2008 Purchase Agreement, the Comgaag not owe any amot
to any third party (including any former shareho)dbat is computed based on a Tax benefit realimethe Company.

(q) As used herein: (i) Tax ” or “ Taxes” means any and all federal, state, provincialalpforeign and other taxes, duties and similar
governmental charges in the nature of chargesuiol) any interest, fines, assessments, penaltiadditions to tax imposed in connection
therewith or with respect thereto) including (Ayea imposed on, or measured by, income, profitga@ss receipts; and (B) ad valorem, value
added, capital gains, sales, goods and servicesrea or personal property, unclaimed propergndhise, capital stock, capital, license,
branch, payroll, estimated, withholding, employmewoicial security (or similar), unemployment, comgetion, severance, production, excise,
stamp, occupation, premium, windfall profits, eovimental (including Code Section 59A), alternativedd-on, registration, transfer and
gains taxes, and customs duties; (iih¢ome Tax” or “ Income Taxes’ means any Tax that is based on, or computed ng#pect to, net
income or earnings, gross income or earnings, @agif net worth (and any franchise Tax or othex ifaconnection with doing business
imposed in lieu thereof) and any related Tax inftren of penalties or interest; and (iii)lTax Returns” means all reports, estimates,
declarations, claims for refund, information staéerts and returns relating to Taxes and any schedulattachments thereto or amendments
of any of the foregoing submitted to (or requiredier Legal Requirements to be submitted to) a Gowental Authority.

2.19. Litigation . Except as disclosed @cthedule 2.19 (a) there is no claim, action, arbitration, litigpn, suit, inquiry, charge, hearing,
grievance or proceeding pending or, to the Knowéeoligthe Company, threatened against or involMireg@ompany or the Real Property or
any of its assets or properties, whether at lai equity, whether civil or criminal in nature
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or by or before any Governmental Authority, nortite Knowledge of the Company, are there any ingasons relating to the Company or
any of its assets or properties pending or threatdry or before any Governmental Authority andtiig) Company is not subject to any
outstanding injunction, judgment, order, decreeuting. The Company has no current plans to irgtey action, arbitration, litigation or
proceeding against another Person.

2.20. Employees and Compensation

(a) Schedule 2.2@Gets forth (i) a true and correct list of the naand current annual salary of each officer or emgéogf the Company
whose annual base salary exceeds $90,000 ankgiiptal cash compensation paid to each such pfficemployee for the most recent fiscal
year.

(b) Since the Reference Date, the Company has conipl@timaterial respects with all Legal Requirensemating to the
employment of personnel and labor, including priovis thereof relating to wages and hours, equabdppity, collective bargaining, plant
closing and mass layoff, health and safety, imntignsand the payment of social security and otheeteB.

(c) The Company has not agreed to recognize any labionuNo labor union or other collective bargainiegresentative has been
certified as the exclusive bargaining representativany employees of the Company. The Compangtis party to or bound by any
collective bargaining agreement. Since the Refer@ute, the Company has not experienced any sslibwdown, lockout, unfair labor
practice complaint or other employee or labor dispiio the Compang’Knowledge, there has been no organization effiade or threatene
by or on behalf of any labor union with respecaity employees of the Company.

(d) Except as set forth dBchedule 2.20(d) the employment of all employees of the Comparigrisinable at will by the Company
without penalty or severance obligation incurredhsy Company. The Company has withheld all amoreasired by law or by agreement to
be withheld from the wages, salaries, and othemgays to employees and consultants, and is ndélfabany arrears of wages, overtime
or any taxes or any penalty for failure to compiytvany of the foregoing. The Company has not rassified or improperly classified any
employees as exempt from applicable federal, stal@cal laws, rules or regulations pertaining ges, hours of work, or payment of
overtime. Since the Reference Date, all of the Gaomgjs employees (including leased employees and#rer individuals hired by the
Company “for employment”, within the meaning of 83UC. 1324a) were authorized and eligible to warthe United States. To the
Knowledge of the Company, since the Reference Datepnsultant or independent contractor performiingk on behalf of the Company
was unauthorized or ineligible to work in the Uditgtates.

(e) Except as set forth ddchedule 2.20(e) no claim, charge or complaint is pending or h® Knowledge of the Company, threatened
between the Company and any current or former eyeply contract hires or consultants which the Campgapects will result in a legal
proceeding.
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(f) Since the Reference Date, except as set fortboedule 2.20(f) the Company has not effectuated (i) a “plantiolys(as defined
in the WARN Act) affecting any site of employmemtame or more facilities or operating units witliny site of employment or facility of tl
Company or (ii) a “mass layoff” (as defined in WARN Act) affecting any site of employment or fétilof the Company. Since the
Reference Date, the Company has not been affegtadybtransaction or engaged in layoffs or emplaynterminations sufficient in number
to trigger application of any applicable Legal Riegonent with respect to plant closings or massffayo

(g) To the Knowledge of the Company, no employees ®Cbmpany are in violation of any term of any emipient contract, patent
disclosure agreement, noncompetition agreememtyprestrictive covenant to a former employer netato the right of such employee to be
employed by the Company because of the natureedfikiness conducted by the Company or to thefusade secrets or proprietary
information of others.

2.21. Benefit Plans

(a) Schedule 2.2hereto sets forth (i) all employee benefit planscdibed in Section 3(3) of the Employee Retiremieocdbme Security
Act of 1974, as amended ERISA ") maintained by the Company or with respect tochtthe Company has any liability (including, but no
limited to, liabilities arising from affiliation wher Section 414(b), (c), (m) or (0) of the CodeSection 4001 of ERISA), and (ii) all other
material employee benefit plans or arrangementstaiaied by the Company or the Seller for the gdremaefit of the Company’s current or
former employees or their dependents, spousesnafibmries or with respect to which the Compang aay material liability (collectively,
with respect to clauses (i) and (ii) above, thgehefit Plans”). Except as set forth c8chedule 2.2hereto, neither the Company nor any of
its Affiliates sponsors, maintains, participate®irhas any obligation to contribute to (or anyestlability, contingent or otherwise, including
current or potential withdrawal liability, with rpect to) any “multiemployer plan” (as that terndiefined in Section 3(37) of ERISA) or any
employee plan which is a “defined benefit plan” ftaat term is defined in Section 3(35) of ERISAether or not terminated.

(b) With respect to each Benefit Plan, the Companyniade available to the Buyer true and complete sogfie(i) any and all materi
plan texts and agreements; (ii) any and all outhtensummary plan descriptions and material modifins thereto; (iii) the most recent
annual report, if applicable; (iv) the most recantual and periodic accounting of plan assetqpfieable; and (v) with respect to each
Benefit Plan that is intended to be “qualified” it the meaning of Section 401(a) of the Codentlst recent determination or opinion
letter.

(c) Except as set forth ddchedule 2.21 with respect to each Benefit Plan (and theirtegldrusts and insurance contracts, if any):
(i) such plan has been administered in accordaritteit& terms and all Legal Requirements (includifgISA and the Code) in all material
respects; (ii) no breach of fiduciary duty has goed with respect to which the Company or any Biefdan would be liable in any material
respect; (iii) no material action, suit, proceedimyestigation or audit with respect to the BenBfans (other than routine claims for benefits)
is pending or, to the Company’s Knowledge, threadeimcluding by any Governmental Authority; (i fprohibited transaction"within the
meaning of either Section 4975(c) of the
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Code or Section 406 of ERISA) has occurred witlpeesto which the Company or any Benefit Plan wdaddiable in any material respect;
(v) no Benefit Plan is subject to Title IV of ERISANnd (vi) each Benefit Plan which is intended ¢d‘gualified” within the meaning of
Section 401(a) of the Code has received a favoidditermination or opinion letter as to such plapalified status and, to the Company’s
Knowledge, no circumstances exist that would realslynbe expected to result in the revocation ohdetter.

(d) Except as set forth dBchedule 2.21, the consummation of the Transactions will ndhesi alone or in conjunction with any
employee’s termination of employment or other smrwith the Company, (i) accelerate the time ofrpamt or vesting under any Benefit
Plan, (ii) increase the amount of compensationeniefits due to any individual under any BenefitnRba (iii) entitle any current or former
employee, director, officer, consultant or indepamtccontractor (or any dependents, spouses or ibemifs thereof) of the Company to
severance pay or any other similar payment. Exagget forth oischedule 2.21 with respect to each Benefit Plan, all contribng,
premiums or payments which are due on or beforeldbe hereof have been paid to such plan, exceptarduch failure would not result in
material liability. Except as set forth @chedule 2.21 there is no unfunded pension liability in cont@etiwith any defined benefit plan, and
no reportable event, as defined in ERISA, has @edun connection with any Benefit Plan. Neithexr @ompany nor any of its Affiliates has
incurred any liability (including any contingenalhiility) to the Pension Benefit Guaranty Corponatfother than for premiums not yet
payable), the Internal Revenue Service, any mufileyer plan or otherwise with respect to any emeépension benefit plan or, with resj
to any employee pension benefit plan currently ta@wed or maintained within the last six years gmmbers of any controlled group of
companies (as defined in Section 414 of the Cdus)ibcludes the Company or any of its Affiliathatthas not been satisfied in full. Since
the Reference Date, except as set fortBomedule 2.2Dr as required by the terms of this Agreement @gdl Requirements), the Company
has made no commitment, whether formal or infortmagreate any additional employee benefit plamealify or terminate any Benefit Ple
or to maintain any Benefit Plan for any periodiofd.

2.22. Environmental Laws. Each of the representations and warranties st ifothis Section 2.22 is made since the Referddate onl
and subject in all respects to the further qualtfans and disclosures set forth®chedule 2.22

(a) The operations of the Company have complied imallerial respects with and are in compliance imaterial respects with all
applicable Environmental Laws.

(b) The use, handling, manufacture, treatment, proegsstorage, generation, release, discharge, apdshl of Hazardous Substan
by the Company have complied in all material retpeith and comply in all material respects withagdplicable Environmental Laws and,
the Company’s Knowledge, there is no outstandinteria liability to which the Company is subjectdar applicable Environmental Laws.

(c) The Company has obtained and maintained in fullf@nd effect all material permits, licenses antlairzations required under
applicable Environmental Laws Environmental Permits ) and the operations of the Company have complieadl material
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respects with and are in compliance in all mategapects with the terms and conditions of all EBrunental PermitsSchedule 2.22ncludes
a list of all current Environmental Permits.

(d) There are no pending or, to the Company’s Knowletlgeatened material Environmental Claims agahesCompany.

(e) The Company has not caused a material Releasenataaial threat of a Release, of any Hazardoust8nbes onto, at, or near the
Owned Real Property or other locations(s), anthéoCompanys Knowledge, neither the Owned Real Property ngroperty at or near t
Owned Real Property has been subject to a maRelelase of any Hazardous Substances.

(f) The Company has made available to Buyer copieswdf@amental reports pertaining to the Owned ReapPBrty to the extent such
environmental reports are in the possession oralooft the Company.

(g) The Company has not received, and to its KnowleédgeCompany has not issued, any written noticeotdrtial or actual liability
to which the Company is subject under any Enviram@ade_aws with respect to the Release of any Hamasbubstances into the
Environment.

As used herein: (i) Environment ” shall mean soil, surface waters, groundwaters] laurface or subsurface strata and ambientiigif; (
Environmental Claim ” shall mean any claim, action, proceeding, imggton, litigation, order, summons, complaint dation by or with
any Governmental Authority or third party relatittgEnvironmental Laws or Hazardous Substance}; (Environmental Laws ” shall meau
all foreign, federal, provincial, state and loaal, statutes, regulations, rules or ordinancasimgl to pollution, Hazardous Substances, or the
release of materials into the Environment; (i\W&zardous Substances shall mean any substance or material which ieazardous
substance”, “hazardous waste”, “hazardous matefi@miXic substance”, “toxic waste”, “toxic substaic“pollutant”, “contaminant”,
“radioactive material”, or words of similar imparhder any Environmental Law; and (viReleas€’ means any release, spill, emission,

leaking, pumping, injection, deposit, disposalct&rge, dispersal or leaching into or the Environime

2.23. Insurance. The Company owns or holds or is currently a namsdred or otherwise the beneficiary under therasce policies
listed onSchedule 2.23 Schedule 2.23lso identifies the following for each such politlye underwriter; the name of the policy holder;
policy number; expiration date; and deductible amiogBchedule 2.23lso sets forth a claims history in respect of sumities since the
Reference Date. All of the insurance policies dsb@ Schedule 2.23re outstanding and in full force and effect andhe Company’s
Knowledge, will remain in full force and effect eftthe consummation of the Transactions with resjpecccurrences prior to the Closing.
premiums due to date under such policies have paieihh The Company has not, since the Reference [gtbeen in material breach or
default (including with respect to the payment @frpiums or the giving of notices) with respectttodbligations under any such insurance
policies, (b) repudiated any provision of any simgurance policies or (c) been denied insurancera@e. Except as set forthSchedule
2.23the Company does not have any self-insurance, tibthipetention or co-insurance programs.
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2.24. Affiliate Transactions. Except for employment relationships and the paytrmécompensation and benefits in the ordinarysew
business and except as otherwise disclosesichedule 2.24 the Company is not a party to any agreementracntarrangement or business
relationship with any shareholder, officer, direato Affiliate of the Company.

2.25. Brokers. Except for Houlihan Lokey Howard & Zukin Capitatc., the Company has not dealt with any brokaddr or similar
agent with respect to the Transactions, and neitigeBeller nor the Company is under any obligatiopay any broker’s fee, finder's fee or
commission in connection with the consummatiorhef Transactions.

2.26. Corporate Records The minutes of the Company previously made abkiléo the Buyer contain true and correct recofdb®
meetings and corporate actions of the sharehotdetdoard of directors (including committees thBrebthe Company set forth therein.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES CONCERNING THE SELLE R

The Seller represents and warrants that efitte statements contained in this ARTICLE Illvise and correct. Except for the
representations and warranties expressly set ifottiis ARTICLE 111, the Seller makes no other repentation or warranty (either express or
implied).

3.1. Title . The Seller owns the shares of capital stockctflibas being owned by the SellerSehedule 2.7 free and clear of any and all
Liens other than restrictions on transfers undefiegble securities laws.

3.2. Authority . The Seller has full power and authority and lakem all required limited liability action on itsu necessary to permit it
to execute and deliver and to carry out the terhikis Agreement and the other agreements, instntsrend documents of the Seller
contemplated hereby. No other proceeding or actiothe part of the Seller is necessary to appradesaithorize the Seller's execution and
delivery or the carrying out the terms of this Agmeent and the other agreements, instruments anadrsiots of the Seller contemplated
hereby.

3.3. No Conflict. Except as set forth iBchedule 3.3 the Seller’'s execution, delivery and performaofcthis Agreement and the other
agreements, instruments and documents of the Selleemplated hereby do not and will not in anyariat respect (a) violate, conflict with
or constitute a default under the Seller’s ceiiécof formation or limited liability company agreent, (b) require a Consent or result in any
violation or breach of, or constitute a defaulttiwar without due notice or lapse of time or bathyler, or give rise to any right of terminati
cancellation or acceleration under, any of the serwonditions or provisions of any material conttzinding upon Seller, (c) violate any Leg
Requirement or (d) result in the creation or imposiof any material Lien, other than Permittedriseupon any properties or assets of the
Company. Except as set forth Snhedule 3.3 no Consent with or from any Governmental Authoistyequired on the part of the Seller for
or in connection with the execution and deliveryto§ Agreement or the consummation of the Transast

3.4. Validity and Enforceability . This Agreement is, and each of the other agre@mnmstruments and documents of the Seller
contemplated hereby will be when executed
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and delivered by the Seller, the valid and bindibgigations of the Seller enforceable against thieSin accordance with its terms, except as
limited by applicable bankruptcy, insolvency, reamgation, moratorium and other laws of generaliegtion affecting enforcement of
creditors’ rights generally, and by laws relatedh® availability of specific performance, injunairelief or other equitable remedies.

3.5. Taxes The Seller is not a foreign person within the meg of Code Section 1445.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES CONCERNING THE BUYER

The Buyer represents and warrants to the Coyngad the Seller that each of the statements icauatdn this ARTICLE 1V is true and
correct. Except for the representations and wassuaixpressly set forth in this ARTICLE IV, the Buymakes no other representation or
warranty (either express or implied).

4.1. Organization, Power and Standing The Buyer is a corporation duly organized, valielkisting and in good standing under the laws
of the state of Delaware, with all requisite powad authority to own its properties and to carrytsfusiness as such business is now
conducted.

4.2. Power and Authority; No-Conflict. The Buyer has full power and authority and h&eneaall action necessary to permit it to execute
and deliver and to carry out the terms of this Agnent and all other agreements, instruments anghalerats of the Buyer required hereby .
none of such actions will result in any violatioi loe in conflict with or constitute a default umdmy charter, by-law, organizational
document, Legal Requirement, contract, agreemeimistnument to which the Buyer is a party or by evhihe Buyer on any of its assets is
bound.

4.3. Consents and Approvals Except as set forth ddchedule 4.3and except for applicable filings under the HSR, At consent, orde
approval, authorization, declaration or filing framwith any Governmental Authority or third parsyrequired on the part of the Buyer for
execution, delivery and performance of this Agreenhoe any other agreement, instrument or documemntieenplated hereby by the Buyer or
for the consummation of the Transactions.

4.4, Validity and Enforceability . This Agreement constitutes, and each other agreernmstrument and document of the Buyer
contemplated hereby will be when executed and eediy by Buyer, the valid and legally binding obliga of the Buyer, enforceable against
it in accordance with its terms, except as limibgdapplicable bankruptcy, insolvency, reorganizatimoratorium and other laws of general
application affecting enforcement of creditors’hig generally, and by laws related to the availghilf specific performance, injunctive relief
or other equitable remedies.

4.5. Brokers. Except for William Blair & Company, L.L.C., theuger has not dealt with any broker, finder or samégent with respect
the Transactions, and Buyer is not under any ofiigao pay any broker’s fee, finder’s fee, comnuoasor similar amount in connection with
the consummation of the Transactions.
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4.6. Financial Ability . At the Closing, the Buyer will have the finanatalpability to consummate the Transactions. TheeBuy
understands that the Buygiobligations hereunder are not in any way contihge otherwise subject to (a) the consummatioaryf financing
arrangements or obtaining any financing or (b)awailability of any financing to Buyer or any of iaffiliates.

4.7. No Other Agreements Except for the agreements expressly contemplateeby, none of the Buyer or any of its Affiliatess any
other agreements, arrangements or understanditiygamy director, officer, employee, consultantcktmlder or Affiliate of the Company in
respect of the Transactions.

4.8. Independent Investigation; No Other Representans or Warranties of the Seller or the Company. The Buyer agrees that none
of the Company, the Seller or any of their respechffiliates have made and shall not be deemdtate made, nor has the Buyer or any of
its Affiliates relied on, any representation, watsa covenant or agreement, express or implied) véspect to the Company, its business or
the Transactions, other than those representatiarsanties, covenants and agreements explicitljoséh in this Agreement. Without
limiting the generality of the foregoing, the Buysgrees that no representation or warranty, exeissplied, is made with respect to any
financial projections or budgets. The Buyer furtbevenants, acknowledges and agrees that it (anbds its own investigation into, and
based thereon has formed an independent judgmeoéing, the Company and its business, (b) has @en adequate access to such
information about the Company and its businest@8tiyer has reasonably requested, and (c) wilhssert any claim against the Seller or
any of its respective partners, directors, officeraployees, advisors, agents, stockholders, cams) investment bankers, brokers,
representatives or controlling persons, or anyliafé of any of the foregoing, or seek to hold aogh Persons liable, for any inaccuracies,
misstatements or omissions with respect to anyrimdtion made available to the Buyer or any of itliates; provided, however, that this
Section 4.8 shall not preclude the Buyer Indemdiffarties from asserting claims or obtaining edplstaelief in accordance with ARTICLE
VII.

ARTICLE V
COVENANTS

5.1. Access to Information; Confidentiality.

(a) From the date of this Agreement until the Closiragdor the earlier termination of this Agreemeim, Company shall permit the
Buyer and its representatives (including accoustargnsultants, counsel and representatives afding sources) access, upon reasonable
notice and during normal business hours, to (i)pttoperties, books and records of the Company ignehfployees, advisors, consultants and
other personnel of the Company. Any such accedbattall times be managed by and conducted thrdhgbe representatives of the
Company identified by the Company, and shall bgestilbo such additional limitations as the Comparay reasonably require to prevent
disclosure of the Transactions, the disruptiorheftiusiness of the Company, the disclosure of anfidential or legally privileged
information, and/or the disclosure or use of angsB®al Information other than in compliance witlpkgable privacy laws. Without limiting
the generality of the foregoing, neither the Buyer its representatives shall disclose to any thady any
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information that is Personal Information unlessitidividual(s) to whom that Personal Informationtp@ns has consented to that disclosure. “
Personal Information ” means any information in the possession or cowfrthe Company about an identifiable individugher than the
name, title or business address or telephone nuailzer employee.

(b) The Confidentiality Agreement between the Compamny the Buyer dated December 21, 2009 (t@mhfidentiality Agreement”)
shall remain in full force and effect and the Bugad its Affiliates and representatives shall antito comply with the provisions of the
Confidentiality Agreement. All information made #edle to the Buyer and its Affiliates and represgines shall be subject to the
Confidentiality Agreement. If this Agreement isrteénated for any reason, the duration of the comtiddity, non-solicitation and no-hire
provisions of the confidentiality agreement shalldeemed extended, without any further action byptirties, for a period of time equal to
period of time elapsed between the date such camtiility agreement was initially signed and th&edz termination of this Agreement.

5.2. Conduct of Business From the date of this Agreement until the Closinghe earlier termination of this Agreement, gxtces set
forth onSchedule 5.2 as otherwise permitted or required by this Agreenor required by any Legal Requirement, or asented to in
writing by the Buyer (which consent will not be easonably withheld, delayed or conditioned), eddhe@Company and the Seller coveni
and agrees that the Company shall comply with ¢Heving covenants:

(a) Required Actions. The Company shall: (i) maintain its legal existen(ii) maintain its material properties and asgetcluding
material Company Intellectual Property) in the neay course of business; (iii) conduct its busirady in the ordinary course; and
(iv) comply with Section 3.6 of the Earnout Agreert the same extent as if such provision werdos#t at length hereirmutatis
mutandis.

(b) Prohibited Actions . The Company (and, with respect to clauses (rid) &iv) below, the Seller) shall not:
(i) effect any change to the Company Charter Docuntbatds adverse to the Buyer;

(ii) acquire, lease, license, transfer or dispose gieanit to become invalid, unenforceable, lapsedb@ndoned any material
properties or assets (including material Companmgilectual Property) including any rights or licesgherein, except in the ordinary cot
of business;

(iii) incur any indebtedness for borrowed money, othem th the ordinary course of business;
(iv) subject any of its properties or assets to any,loémer than Permitted Liens;

(v) (A) in the case of Opco only, declare, set asidgayrany non-cash dividend or distribution or, gtaes required by the terms of
existing shares of capital stock, or (B) issueurepase, redeem or otherwise acquire any sharasyor
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options, warrants, convertible or exchangeabler#gzsior other rights to acquire capital stockied Company;

(vi) modify or amend in any material respect or cancétoninate any Material Contract, or waive, reeeasassign any material
rights or material claims thereunder, other thathéordinary course of business;

(vii) make any change in its accounting practices, dttaer any change required by GAAP or any Legal Requent;

(viii) the Company will not change, make or rescind agagtiln with respect to Taxes; change its Tax yeatlwer Tax reporting
principles or policies; change any method of actiogrfor Tax purposes; settle, resolve, or othegvdispose of any claim or proceeding
relating to Taxes; or incur any Taxes pursuantiypteansaction that is outside the ordinary coofdeusiness;

(ix) acquire any business, whether by merger, amalgamaticonsolidation, purchase of assets or equigrésts or any other
manner;

(x) make any capital expenditures other than capifadeditures in the ordinary course of business otaroplated by Opco’s
existing budget;

(xi) make any increase in the cash compensation of mpjogee, other than (A) salary raises and othengés in compensation in
the ordinary course of business and (B) the SatauBes;

(xii) make any material change to any of the Benefit&onsored or contributed to by the Company oBtiker, other than any
changes in the ordinary course of business or redliy any Legal Requirement;

(xiii) terminate the employment of any key employee ifiedtias such irschedule 2.2®r, except in the ordinary course of
business, any other employee;

(xiv) except as otherwise specifically contemplated by Algreement, pursuant to the terms of the Beldéihs or otherwise in the
ordinary course of business, (A) pay any pensietirament allowance or other employee benefit tpdcdficer, director, employee of the
Company or (B) pay, offer to pay or agree to paynake any arrangement for payment to any offiatirectors or employees of the
Company of any amount relating to unused vacataysd

(xv) fail to act in the ordinary course of businessApgreserve substantially intact the Company’s @né$¥usiness organization,
and (B) preserve its present relationships withleyges, agents, independent contractors, credhiassness partners, customers, suppliers
and others having business dealings with it, imezse in all material respects;

27




(xvi) fail to use commercially reasonable efforts to ntemthe material tangible assets and propertigkeoCompany in their
current physical condition, except for ordinary waad tear and maintenance;

(xvii) fail to maintain insurance in such amounts anduchinds comparable to that available under tearance policies listed on
Schedule 2.23

(xviii) fail to maintain the books and records of the Comygda the ordinary course of business;

(xix) other than in the ordinary course of business,iiiikpduce any material change in the types, natomposition or quality of
its products or services, (B) make any materiahglean product specifications or prices or termdisfributions of such products, or
(C) permit the Company to enter into, modify oreemany contract which by reason of its size, naturetherwise would be a Material
Contract if in effect as of the date hereof;

(xx) effectuate a “plant closing” or mass layoff (asidedl in the WARN Act); or
(xxi) authorize any of, or commit or agree to take anyhef foregoing actions.

5.3. Exclusivity. From the date of this Agreement until the Cloddage or the earlier termination of this Agreeméme, Seller, the
Company and their respective Affiliates will noietttly or indirectly, (a) solicit any competingfefs for the acquisition of the Company, or
the sale of all or any substantial portion of teeeds or business of the Company, whether by meagelgamation, sale of assets or
securities, or any other form of transaction, (@yatiate with respect to any unsolicited offerratication of interest with respect to any such
transaction, or (c) provide confidential informatim any potential buyer in connection with anytstransaction. From the date of this
Agreement until the Closing Date or earlier terntioraof this Agreement, the Seller will not sellatherwise transfer, or grant any option to
purchase, any of the Seller's Purchased Secutitiaghird party.

5.4. Third Party Consents, Title Insurance, Surveysind Governmental Approvals. From the date of this Agreement until the Closing
Date or the earlier termination of this Agreement:

(a) The Company shall use commercially reasonabletsfforobtain all Consents, in form and substanasaeably satisfactory to the
Buyer, listed orSchedule 2.5and marked with an asterisk.

(b) The Company shall use commercially reasonabletsfforhelp the Buyer obtain, at the Buyer’s solst @md expense:

(i) an ALTA insurance policy or policies insuring theogl and marketable fee simple title of the Compgarsuch Owned Real
Property with such affirmative coverages and eretoents as Buyer shall require, including the follapendorsements to the extent
available in the applicable jurisdiction: (i) ALTA1 zoning
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(plus parking and loading docks), (ii) owner’s coetensive, (iii) land “same as” survey, (iv) sulbigsion compliance, (v) tax parcel
identification, (vi) contiguity, (vii) location, (i) waiver of arbitration, (ix) utilities availabty, (x) access, and (xi) non-imputation;

(i) all affidavits and other documents required by @p Title Insurance Company (th&itle Company ), including non-
imputation affidavit and indemnity agreements, égmigection with the issuance of commitments of thke Tompany to issue owner’s title
insurance policies on the most current form of ALfB& owner’s title insurance policy, with extendederage, together with any real
property transfer tax declarations required asaltef the transactions contemplated by this Agreet; and

(iii) an up-to-date ALTA Land Title Survey (a&Survey”), for each parcel of Owned Real Property, pregdng a surveyor licensed
in the jurisdiction where such Owned Real Propirtpcated, completed in accordance with the mageat “Minimum Standard Detail
Requirements for ALTA/ACSM Land Title Surveys,” Inding items 1-4, 6, 7(a), 7(b)(1), 7(b)(2), 8-1Q(a), 13, 14 and 16-18 of “Table
A” thereof, and certified to the Company, Buyeg ffitle Company, Buyer’s lender, if any, WinstorSfrawn LLP and any other parties
designated by Buyer.

(c) Within five business days following the date of exion of this Agreement, the parties shall makeaarse to be made any and all
required filings under the Hart-Scott-Rodino Antitt Improvements Act of 1976, as amended (tH&R Act "), and will request early
termination of the waiting period required undex SR Act. The parties agree to cooperate and pghpmgspond to any inquiries or
investigations initiated by the Federal Trade Cossioin or the Department of Justice in connectich amy such filings. The Buyer will be
responsible for the payment of any filing fee regdiunder the HSR Act.

(d) The Buyer and the Seller will not, and will not péirany of its Affiliates to, take any action orrsummate any transaction if the
intent or reasonably anticipated consequence d¢f aation or transaction would be to prohibit, deteympair the parties from obtaining any
approval or consent required by this Agreementwitbstanding anything to the contrary containethis Agreement, neither the Buyer, the
Company, nor any of their respective Affiliateslsba required (i) to hold separate (including hyst or otherwise) or divest any of their
respective businesses or assets, (ii) to agresytanaterial limitation on the operation or condattheir respective businesses or (iii) to we
any of the conditions set forth in ARTICLE VI. Nathwstanding anything to the contrary contained memeo party shall have any liability for
a failure to obtain any Consent from a Governmefwtahority that satisfies the foregoing requirengeas long as such party complies with its
obligations set forth in this Section 5.4.

5.5. Reasonable Efforts; Further AssurancesSubject to Section 5.4 (which shall govern thigjesct matter thereof), from the date of-
Agreement until the Closing Date or the earliemi@ation of this Agreement, the parties agree tdragood faith and use all commercially
reasonable efforts to satisfy the conditions spetii this Agreement necessary to consummate libsng and the Transactions.

5.6. Updates to SchedulesFrom and after the date of this Agreement uhgléarlier to occur of the Closing and the datevbith this
Agreement is terminated in accordance with
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its terms, the Company or the Seller, as applicaiall disclose to the Buyer in writing (in therfoof updates to the applicable Schedules
delivered on the date hereof (each such updat®isctosure Supplement)) any information, event, matter, action or onosshereafter
arising or discovered which (i) if existing or known the date of this Agreement, would be requiocioe disclosed pursuant to this
Agreement in order to make the Company’s or thé&eBglrepresentations and warranties containediénge and not misleading, or

(i) causes or constitutes a breach of any sucteseptation or warranty contained in ARTICLE IIARTICLE lll, respectively, or a breach
of any covenant hereunder by the Company or therSal would constitute a breach of any representair warranty contained in ARTICL
Il or ARTICLE lll, respectively, if again made at subsequent to the time the Disclosure Supplememiestion is delivered to the Buyer.
information contained in any Disclosure Supplensrall be deemed to amend and/or supplement thal8lelsedelivered on the date hereof
for any purpose hereunder (including for purpodegetermining whether the conditions set forth @cton 6.1 have been satisfied and/or for
purposes of Article VII), nor shall the informatieontained in or the delivery of any Disclosure @ement affect any of the Buysrtights ol
remedies under ARTICLE VII hereof, which rights aethedies shall be determined on the basis of thediiles delivered on the date
hereof.

5.7. Tax Matters.

(a) Consistent Tax Reporting. The Buyer shall file a consolidated federal Ineohax Return that includes the Company for the
taxable period of the Company starting with the daxt following the Closing Date. Accordingly, ttexable year of the Company will close
for federal Income Tax purposes at the end of #yeah the Closing Date. No election under Sect@® & the Code (relating to stock
purchases treated as asset acquisitions) or umdasdry Regulation Section §1.1502-76(b)(2)(ii)afiag to ratable allocation elections) shall
be made. The Company shall not engage in any thona on the Closing Date outside the ordinarysewf business other than the
Transactions. The parties agree that any deducticrrsied by the Company as of the Closing Datéydiimtg with respect to payments to
employees of the Company on the Closing Date (diolyithe Sales Bonuses), are properly allocabieegortion of the Closing Date prior
the Closing, and accordingly the “next day ruleToéasury Regulation Section 1.1502-76(b)(1)(ii)i®hot applicable to such deductions.

(b) Tax Periods Ending on or Before the Closing Dat. The Company shall prepare or cause to be preparetimely file or cause
to be timely filed (after taking into account afiopriate extensions) all Tax Returns of the Camypdue (after taking into account all
appropriate extensions) on or prior to the Clogdage (“Seller Prepared Tax Returns’) and the Seller shall timely pay or cause to beltit
paid all Taxes shown as due on such Tax ReturngerBhall prepare or cause to be prepared andtifielor cause to be timely filed (after
taking into account all appropriate extensions)lak Returns of the Company for taxable periodsrendn or before the Closing DateRte-
Closing Taxable Periods’) that are due after the Closing DateBlyer Prepared Tax Returns”). The Buyer shall permit the Seller to
review and comment on each Buyer Prepared Tax Ratitin respect to which the Seller is required &y p Tax shown as due on such Tax
Return or which Tax Return shows a refund that gtk rise to a payment to the Seller under Sed&i@(d)(iii) at least 10 days prior to filing
and shall make such revisions to such Tax Retwsrsareasonably requested by the Seller. The Qoyrgaall not amend any Tax Return
any Pre-Closing Tax

30




Period (other than as a result of claiming a Téxre pursuant to Section 5.7(d)(iii)) without theitten consent of the Seller, which shall not
be unreasonably withheld. All Tax Returns to bgpred by or for the Company pursuant to this Sedi@(b) shall be prepared in a manner
consistent with the past procedures, practicesaandunting methods of the Company, except aswiberequired by Legal Requirements.
The Seller shall be responsible for all Taxes ef@mpany for all Pre-Closing Taxable Periods idiclg Taxes resulting from any Contest,
and shall pay to (or as directed by) the CompanyTaxes of the Company for all Pre-Closing Taxdbdeiods except to the extent that such
Taxes are taken into account in the final detertionaof Closing Working Capital. If the Seller iblmated to pay any Tax of the Company,
the Seller shall pay such Tax as directed no thsenr five business days prior to the due date &gy such Tax to the applicable
Governmental Authority. The Company shall retainGldrey & Pullen LLP to prepare the IRS Form 11@0the Company for the year
ended on the Closing Date and all state and localme Tax Returns for such period, each and allhi¢h shall be prepared within 180 days
following the Closing Date.

(c) Tax Periods That Include But Do Not End on theClosing Date. The Company shall prepare or cause to be prepaéiled an
Tax Returns of the Company for taxable periodsitidtide but do not end on the Closing Date. ThgdBshall permit the Seller to review
and comment on each such Tax Return to the exterSeller is obligated to pay a Tax shown as dusuch Tax Return at least 10 days prior
to filing and shall make such revisions to such R&turns as are reasonably requested by the SHilerSeller shall be responsible for Taxes
that relate to such Taxable periods as determindénthis Section 5.7(b) (including Taxes resulfimgn any Contest) except to the extent
such Taxes are taken into account in the finalrd@tetion of Closing Working Capital. If the Sellisrobligated to pay any Tax of the
Company, the Seller shall pay such Tax as diremteldter than five business days prior to the date &br paying such Tax to the applicable
Governmental Authority. For purposes of this Seto/(b), in the case of any Taxes that are imposeal periodic basis and are payable for
a taxable period that includes (but does not endhenClosing Date, the portion of such Tax thédtes to the pre-Closing period shall (a) in
the case of any Taxes other than Taxes based upetated to income or receipts, be deemed to dammount of such Tax for the entire
taxable period multiplied by a fraction the numeratf which is the number of days in the taxablequbending on the Closing Date and the
denominator of which is the number of days in thre taxable period, and (b) in the case of ary Based upon or related to income or
receipts, be deemed equal to the amount which waeilglyable if the relevant Taxable period endetherClosing Date. Any credits relati
to a taxable period that begins before and ends #ifé Closing Date shall be allocated on a basisistent with the allocations made pursi
to the preceding sentence. The Seller shall notdegired to pay any Taxes pursuant to this Se&id(b) to the extent that such Taxes are
taken into account in the final determination ob&ihg Working Capital.

(d) Cooperation on Tax Matters.

(i) The Buyer, the Company and the Seller shall codedudly, to the extent reasonably requested byttearoin connection with tr
preparing and filing of Tax Returns pursuant tot®as 5.7(b) and 5.7(b) or otherwise, complyinghwany information reporting
requirements under the Code or other Legal Reqeinésnand in any audit, litigation, or other pratiag with respect to Taxes. Such
cooperation shall
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include the retention and (upon the other partgtpiest) the provision of records and informatiaat #ire reasonably relevant to any such
Tax Return preparation or filing, information repiog requirements, audit, litigation, or other preding and making employees available
on a mutually convenient basis to provide additieam@rmation and explanation of any material pard hereunder.

(i) If requested by the Buyer, the Company and theeBefill cooperate with the Buyer to obtain any ifexdte or other document
from any governmental authority or any other Pe@®may be necessary to mitigate, reduce or eltmigay Tax that could be imposed
upon the Company (including, but not limited tothwiespect to the Transactions).

(i) All Tax refunds (other than any refund (A) to theemt attributable to deductions that were takéa aTtcount in the final
determination of Closing Working Capital to redulee Tax liability of the Company, or (B) resultifrpm the carrying back or the other
use of any net operating loss, Tax credit, or offser attribute for any period beginning after tHesihg Date (or portion of any period
beginning after the Closing Date) (whether in thiT of cash received or a direct credit againstfaxtherwise payable for any Tax pe
(or portion thereof) beginning after the Closing®aelating to Taxable periods or any portion éeérending on or prior to the Closing
Date, whether received in cash or applied to aexyent Taxable period, shall be solely for the fieokthe Seller, and the Buyer shall
cause the same to be paid within 10 days of reteithte Seller (without interest other than intereseived from the Governmental
Authority), net of any Taxes and any reasonableofyttocket expenses that the Buyer, the Company ooftheir Affiliates, incur (or wil
incur) with respect to such Tax refund (and relamgerest). To the extent a refund that gave ns& payment hereunder is subsequently
disallowed, or otherwise reduced or lost, the $slall pay to the Buyer the amount of Taxes thaBuyer, the Company or any of their
Affiliates incurs as a result of such disallowanegluction, or loss (and any related interest oafiees and other Losses). To the extent the
Company incurs a net operating loss (or other Tambate) for U.S. federal income Tax purposesthar year ended on the Closing Date,
the Buyer shall not waive such net operating logkshall, to the extent allowed by applicable Legatiuirements, carry back such net
operating loss and shall timely claim any refunmsTaxes as a result of such carrybacks, inclutingugh amending Tax Returns. All
refunds claimed by the carry back of net operdtisges shall, to the extent permitted by applicablgal Requirements, be claimed in
cash. Nothing in this Section 5.7(d)(iii) shall vég a payment with respect to any Tax refund Waild also give rise to a payment
obligation by the Company to a third party (inchuglia former shareholder) under the 2008 Purchaseeftent.

(e) Control of Audits . After the Closing Date, the Company shall continel conduct, through counsel of its own choosiriginy

audit, claim for refund, or administrative or judicproceeding involving any asserted Tax liabibtyrefund with respect to the Company
(each, a ‘Contest”); provided, however, that (i) the Seller shall have the right to papi@te in such Contest at its own expense to ttenek
relates to Taxable periods or any portion theredireg on or prior to the Closing Date and (ii) Bweyer shall not allow the Company to se'
compromise and/or concede any portion of such Gbtitat could affect the
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Tax liability of the Company for any Taxable periodportion thereof ending on or prior to the ChgsDate without the written consent of
Seller, which shall not be unreasonably withheklaged, or conditioned.

(f) Certain Taxes. All transfer, documentary, sales, use, real pitypgains, stamp, registration, and other such $axel fees incurre
in connection with this Agreement shall be paidiey Buyer when due, and the Company will, at thgeB's expense, file all necessary Tax
Returns and other documentation with respect teuah transfer, documentary, sales, use, real gyogains, stamp, registration, and other
Taxes and fees, and, if required by applicable taeBuyer and the Seller will join in the execuataf any such Tax Returns and other
documentation.

(g) Tax Treatment of Certain Payments Unless required by a determination of a Goverrtaiekuthority that is final, the parties
hereto agree, to the maximum extent permitted uapplicable Legal Requirements, to file all TaxiRe$ (and to cause their respective
Affiliates to file all Tax Returns) consistently tij and not take any position during the coursanyf Tax audit or other legal proceedings \
respect to Taxes (or allow their respective Affdmduring the course of any audit or other legatg@eding with respect to Taxes) that is
inconsistent with this Section 5.7 and the follogvireatment: (i) that, as provided in Section 7.&& Agreement, all indemnification
payments under this Agreement constitute adjustsrterthe purchase price, (ii) that all interest atiter earnings on the Escrow Fund are
income of the Buyer, and (iii) that all Earnout Regnts are treated as purchase price, except xthat required to be treated as interest
under Code section 483 or any other provision efGlde or state, local, or foreign law.

(h) Termination of Agreements. All Tax sharing, Tax allocation, or similar agneents with respect to or involving the Company k
be terminated as of the Closing Date and, afteClbsing Date, neither Holdings nor Opco shalllb@bound thereby or have any liability
thereunder.

(i) Survival . The obligations of the Seller to pay any Taxesl(gelated Losses) under this Section 5.7, andlhigation of the Buyer,
the Company, or any of their Affiliates to make pants under Section 5.7(d)(iii), shall survive Liite Cut-Off Date. Notwithstanding the
foregoing, the obligations of the Buyer, the Compand their Affiliates to make any payments wigspect to Income Tax refunds requested
by a filing made on or before the Cut-Off Date skalvive until the expiration of the applicablatste of limitation with respect to such
refund.

5.8. Directors’ and Officers’ Indemnification and Insurance.

(a) From and after the Closing, in the event of angdlened or actual claim, action, suit, proceedimigwestigation, whether civil,
criminal or administrative (each, &toceeding”), in which any Person who is now, or has beeargttime prior to the Closing, a director or
officer of the Company (thelhdemnified Persons”) is, or is threatened to be, made a party or @ggthereto based in whole or in part on
the fact that such Indemnified Person is or wasextbr or officer of the Company, and arising ofibr relating to acts or omissions by such
Indemnified Person in his capacity as such, whith ar omissions occurred at or prior to
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the Closing, the Company shall, to the fullest exfermitted by law and the Company Charter Docusjéndemnify and hold harmless st
Indemnified Person from and against any and a#ldesclaims, damages, liabilities, costs, expefiselsiding reasonable attorneys’ fees and
expenses in advance of the final disposition of Bryceeding to each Indemnified Person to theduégtent permitted by law and the
Company Charter Documents, provided that the IndigsdrPerson to whom attorneys’ fees and expenseadvanced or for which fees and
expenses of counsel are paid provides an undegiédirepay such advances and payments if it imatély determined by a determination of
a Governmental Authority that is final that suchémnified Person is not entitled to indemnificajigndgments, fines and amounts paid in
settlement incurred in connection with or arising of such Proceeding.

(b) An Indemnified Person shall notify the Companyha existence of a Proceeding for which such IndéethPerson is entitled to
indemnification hereunder as promptly as reasonpiaygticable after such Indemnified Person leafrssioh Proceedingirovided, that the
failure to so notify shall not affect the obligat®of the Company under this Section 5.8 excefitd@xtent such failure to notify actually
prejudices the Company. The Indemnified Persontlaa@€ompany shall cooperate fully with each otherdnnection with the defense of any
Proceeding. No settlement of a Proceeding may likerhg the Company without the Indemnified Personissent, except for a settlement
which requires no more than a monetary paymenwfoch the Indemnified Person is fully indemnifiedidawhich does not require the
admission of liability.

(c) The Seller shall cause the Company to purchasecalkm “tail” for the Company’s existing directoend officers’ liability
insurance, covering Persons who are currently eavby such insurance on terms no less favorabiettizse in effect on the date hereof f
period of at least six years after the Closinghulite cost of such policy to be paid by the Bupeoyided, that to the extent the premium
payable by the Buyer or the Company in respecticii stail” policy exceeds $50,000, any such exc#sdl be reimbursed by the Seller
promptly following receipt from the Buyer of suchaimentation as Seller may reasonable requesiniggtat such excess.

(d) In the event the Company shall be obligated hereutadprovide indemnification for or make any adsemwith respect to the fees
and expenses of any Proceeding, the IndemnifiesbReshall have the right to retain one counsetichgndemnified Person’s own choice to
represent such Indemnified Person, which counsél Ba reasonably satisfactory to the Buyer; archsiounsel shall, to the extent consistent
with its professional responsibilities, reasonatdpperate with the Company and any counsel desidriat the Company.

(e) The provisions of this Section 5.8 are intendedador the benefit of, and enforceable by, eacletmaified Person and such
Indemnified Perso estate, heirs and representatives, and nothiegnhehall affect any indemnification rights thatydndemnified Person
such Indemnified Person’s estate, heirs and reptathees may have under the Company Charter Doctanany Legal Requirement, any
contract or otherwise.

() The obligations of the Company under this Secti@shall continue in full force and effect for aipe commencing as of the
Closing and ending as of the later of
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(i) the six year anniversary of the Closing anytfie date that all applicable statute of limitatfweriods have expired for any claim or claims
for which an Indemnified Person may be entitleéhttemnification under this Section 5@pvided, that all rights to indemnification in
respect of any claim for indemnification under tBiction 5.8 asserted or made within such periall sbntinue until the final disposition of
such claim.

5.9. Books and Records The Company shall deliver to the Buyer all of thiaute books, stock ledgers and similar corporaterds and
corporate seals (if any) of the Company at or prihnfpllowing the Closing. Until the five year arva@rsary of the Closing, the Seller and its
accountants, lawyers and representatives shahtitted, upon reasonable notice and during normalrtess hours, to have access to and to
make copies of the books and records and othemirafiion of the Company for any purpose relatinthSellers ownership of the Compa
prior to the Closing, including the preparationfaik Returns. In the event of any litigation or #tened litigation between the parties relating
to this Agreement or the Transactions, the covenemiitained in this Section 5.9 shall not be careid a waiver by any party of any right to
assert the attorney-client privilege or any simgevilege.

5.10. Employee Matters From and after the Closing, the Buyer herebyegte indemnify, defend and hold the Seller Inddieahi
Parties harmless from and against all Losses thabfthem may suffer by reason of or in connectigthh any Proceeding brought against
any of them under the WARN Act, or any similar LeBaquirement, which relate to actions taken byBhger at, or at any time after, the
Closing (including any discharge or constructivectiarge of any the employees of the Company withrreto any site of employment or one
or more facilities or operating units within anyesof employment of the Company).

5.11. Termination of Certain Agreements At or prior to the Closing, the Company and tledle$ shall take such action as may be
necessary to cause the agreements descritichedule 5.11(ajo be terminated and for the parties thereto teas# and waive any and all
claims that any of them may have under such agnetsme

5.12. Financial Information . Within 21 days following the end of each calendenth beginning with the calendar month of
August 2010 until the Closing Date, the Companylsieiver to the Buyer a true and correct copytaf unaudited balance sheet and
statements of income and cash flows of the Compargf and for the calendar month then ended prdpar@ccordance with GAAP,
consistently applied (provided that such finanstatements may omit footnotes and shall be sutjamrmal year-end adjustments). In
addition, the Company shall deliver to the Buyétha same time it makes such information availéblhe Seller’s principal owner, such
daily, weekly or other periodic “dashboard” reppiteluding periodic reporting as to sales and sademes, as are susceptible of preparation
and dissemination by the Company without unduereffioexpense (it being understood and agreed éBtlyer that neither the Company
the Seller makes any representation or warrantly iegpect to any such information or reports as beagelivered to the Buyer pursuant to
this sentence).

5.13. Section 280G VotePrior to the Closing Date, the Company shall inbtam each “disqualified individual” (as defin@gd Code
Section 280G(c)) a waiver of all payments or othemefits that were disclosed 8chedule 2.1&r that the Company is obligated to pay or
provide that would not be deductible under CoddiSe@80G or would be subject to an excise
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Tax under Code Section 4999, such that after gieffert to all waivers, the Company has not maderovided, and is not required to make
or provide, any payments or benefits that wouldbeotieductible under Code Section 280G or woulsigect to an excise Tax under Code
section 4999 (the payments and benefits waived Bbalollectively referred to as theSection 280G Waived Payment9. Prior to the
Closing Date, and after receiving all waivers pded for in the prior sentence, the Company shalivét) accompanied by adequate
disclosure, for shareholder approval all Sectiod@8Vaived Payments, and all other payments andfibemdich absent shareholder
approval could be deemed “parachute payments” udidde Section 280G(b), in a manner such that ifentleain 75% of the Company voting
shareholders approve the payments such approvatatiafy the requirements of Code Section 280(&(}lP) (and Treasury Regulations
promulgated thereunder) and all payments or otbeefits provided by the Company to any “disquadifisdividual” will not be
nondeductible under Code Section 280G or subjezhtexcise Tax under Code section 4999. All castisexpenses of obtaining the waivers
and soliciting the vote under this Section 5.13Idk@treated as Seller's Expenses and shall liklpathe Sellers.

ARTICLE VI
CONDITIONS TO CLOSING

6.1. Conditions Precedent to the Buyer’s Obligatios. The obligation of the Buyer to consummate thena&tions is expressly subject
to the fulfillment or express written waiver of tf@lowing conditions on or prior to the Closing ea

(a) Representations and Warranties True The representations and warranties of the Satildithe Company contained in ARTICLE
Il shall be true and correct at Closing as thougldenon and as of such time, except: (i) repredentafind warranties that are made as of
another date, which shall be so true and correof asch date, (ii) for changes resulting from anys or omissions expressly required by this
Agreement or consented to in writing by the Buyerd (iii) where the failure of such representatiand warranties to be true and correct
(whether as of the Closing or such earlier dataividually or together, has not had or would navéra Company Material Adverse Effect;
provided, that the foregoing Company Material Adverse Hffpgalification shall be applicable solely for pages of determining the Buysr’
obligation to close the Transactions and not for @ther purpose, including modifying or limitingetfBuyer’s rights to indemnification
pursuant to ARTICLE Vllprovided further, that the representations and warranties of thiersand the Company set forth in Section 2.7
shall be true and correct in all respects withegtrd to the foregoing Company Material Adverseéftualification.

(b) Representations and Warranties True The representations and warranties of the Sedietained in ARTICLE Il shall be true
and correct in all material respects at Closinthasigh made on and as of such time, except: (fesgmtations and warranties that are ma
of another date, which shall be so true and coaedf such date, and (ii) for changes resultinogyfany acts or omissions expressly required
by this Agreement or consented to in writing by Bhgyer; provided, that the representations and warranties of tiler&eet forth in
Section 3.1 shall be true and correct in all respec
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(c) Covenants Performed The Company and the Seller shall have performedl imaterial respects, on or before the ClosiageDal
their respective obligations, covenants or agreésnegntained in this Agreement which by the termebf are required to be performed by
them before the Closing Date.

(d) Compliance Certificates. The Buyer shall have received a certificate sigoye an officer of the Company certifying as to the
matters set forth in Sections 6.1(a) and (c) alamcka certificate signed by an officer of the Satkertifying as to the matters set forth in
Sections 6.1(a), (b) and (c) above.

(e) Good Standing. The Company shall have delivered, or caused tiebeered, to Buyer certificates of good standisgpf a recent
date with respect to the Company issued by theogpiate Governmental Authority in each state whikeeCompany is organized and for €
state in which the Company is qualified to do basias a foreign corporation.

(f) Officer’s Certificate . The Company shall have delivered to the Buyesrdficate of an executive officer of the Compamytifying
to true and correct copies of the organizationaudeents of the Company and certifying to a true @rdect copy of the resolutions of the
Company approving the Transactions and that sudiutions are in full force and effect.

(g) FIRPTA Certificate . The Buyer shall have received a certificate Batig the requirements of Treas. Reg. 8§ 1.897-a(ig)
1.1445-2(c)(3) in a form reasonably acceptablééoBuyer and executed by the Seller, and an IRBIMBr9 executed by the Seller.

(h) Required Consents All of the Consents listed ddchedule 2.5and marked with an asterisk shall have been olitaine
(i) Terminations . The Company shall have delivered evidence ofiteation of each agreement set forth@ehedule 5.11
(j) Board Resignations. The Company shall have delivered resignatiorsach member of the board of directors of the Compan

(k) No Injunctions . No judicial, administrative or arbitral actiorssiits, proceedings (public or private) or claimgmryceedings by or
before a Governmental Authority shall have beetitirted or threatened or claim or demand made ag#ie Company or Seller seeking to
restrain or prohibit the consummation of the Tratisas, and there shall not be in effect any teraporestraining order, preliminary or
permanent injunction or other order, judgment, decruling, writ, assessment or arbitration awastiéd by any Government Authority
preventing the consummation of the Transactionsstdtute, rule or regulation shall have been edamt@romulgated by any Governmental
Authority that prohibits consummation of the Tractgans.

() Pre-Closing Deliverables. The Company shall have made the deliveries cquitaad by Section 1.3(b).
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(m) Stock Certificates. The Seller shall have delivered to Buyer ceddifés representing all of the Purchased Securitigether with
stock powers executed by the Seller in blank.

(n) Escrow and Earnout Agreements The Seller and the Escrow Agent shall have edtierte the Escrow Agreement, and the Seller
and the Company shall have entered into the Earhgigement.

(o) Governmental Approvals/HSR Act. All authorizations, consents, orders or approeél®r declarations or filings with, or
expirations of waiting periods imposed by, any Gawegental Authority necessary for the consummatithe Transactions shall have been
obtained, occurred or been filed including, thossirsg under HSR Act and the applicable waitingi@eiunder the HSR Act shall have
expired or terminated.

6.2. Conditions Precedent to the Company’s and Selfs Obligations . The obligation of the Company and the Selleraestimmate tf
Transactions is expressly subject to the fulfilltn@nexpress written waiver of the following conalits on or prior to the Closing Date:

(a) Representations and Warranties True Each of the representations and warranties dBthyger contained in ARTICLE IV shall
be true and correct in all material respects asi@tpas though made on and as of such time.

(b) Obligations Performed. The Buyer shall have performed in all materiapexts, on or before the Closing Date, all oblayeti
contained in this Agreement which by the terms bieaee required to be performed by the Buyer ohefore the Closing Date.

(c) Compliance Certificate. The Company and the Seller shall have receivagttificate signed by an authorized officer of Bigyer
certifying as to the matters set forth in Secti6riXa) and (b).

(d) No Injunctions . No judicial, administrative or arbitral actiorssiits, proceedings (public or private) or claimgmceedings by or
before a Governmental Authority shall have beetitirted or threatened or claim or demand made ag#ie Buyer seeking to restrain or
prohibit the consummation of the Transactions, thiede shall not be in effect any temporary resingiorder, preliminary or permanent
injunction or other order, judgment, decree, ruliwgt, assessment or arbitration award issuediyy@overnment Authority preventing the
consummation of the Transactions. No statute,gutegulation shall have been enacted or promuligayeany Governmental Entity that
prohibits consummation of the Transactions.

(e) Closing Payments The Buyer shall have made the payments conteetpblat Section 1.4.

(f) Escrow and Earnout Agreements The Buyer and the Escrow Agent shall have entertedhe Escrow Agreement, and the Buyer
shall have entered into the Earnout Agreement.

(g) Governmental Approvals/HSR Act. All authorizations, consents, orders or approeél®r declarations or filings with, or
expirations of waiting periods imposed by,
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any Governmental Authority necessary for the comaation of the Transactions shall have been obtaimezlirred or been filed including,
those arising under HSR Act and the applicableimgperiod under the HSR Act shall have expireteaminated.

ARTICLE VII
SURVIVAL; INDEMNIFICATION

7.1. Survival. The representations and warranties containdaisnAigreement and in the certificates deliverethatClosing pursuant to
Sections 6.1(d) and 6.2(c) shall survive the Clpgiegardless of any investigation made by anyparbn its behalf, the knowledge of any
such party’s officers, directors, managers, shddehns, members, partners, employees, agents, ey®and their representatives, or the
acceptance of any certificate) until the fifteeB)(inonth anniversary of the Closing Date (theut-Off Date ). No claim for breach of any
representation, warranty, pre-Closing covenantrerGlosing agreement may be brought after the Gub@te, except for any claim (a) of
which the Seller has been notified in writing widasonable specificity by the Buyer prior to the-Odf Date or (b) of which the Buyer has
been notified in writing with reasonable specifidity the Seller prior to the Cut-Off Date. The p@4bsing covenants and agreements
contained in this Agreement shall survive in acao® with their respective terms.

7.2. Indemnification of the Buyer. Subject to the other terms of this ARTICLE VHoifn and after the Closing, the Seller shall inddyn
and hold the Buyer and its Affiliates (includingt@ompany following the Closing) and their respactfficers, directors, managers,
shareholders, members, partners, employees, agéotsieys and their representatives (tlByer Indemnified Parties”) harmless from all
Losses incurred by them that arise or result fr@hany breach of any of the representations oramties of the Seller and the Company
contained in ARTICLE Il or the certificates delieerat the Closing by the Seller and the Compangyaunt to Section 6.1(d), (b) any breach
of the representations and warranties of the Setletained in ARTICLE Il or the certificate delinesl at the Closing by the Seller pursuant to
Section 6.1(d), (c) the failure of the Seller tafpam any of its covenants or agreements contalirezdin, or (d) the failure of the Company to
perform any of its covenants or agreements corddieeein that are required to be performed pridh&Closing. The Buyer’s right to make
claims under this Section, however, shall be sulgethe following limitations and conditions:

(i) The Seller shall not have any liability pursuanBgrction 7.2(a) or Section 7.2(b) unless, and tmthe extent that, the cumulative
amount of Losses incurred by the Buyer IndemniRadties exceeds $1,800,000, and then only to ttemeaf such excesprovided, that
this Section 7.2(i) shall not apply to a breaclaoy representation or warranty contained in Se@iar(* Organization, Power and
Standing), Section 2.2 (‘Subsidiaries)), Section 2.3 (Foreign Qualifications), Section 2.4 (Due Authorization), Section 2.6 (*
Validity and Enforceability), Section 2.7 (‘Capitalization’), Section 2.18 (Taxes’), Section 2.24 (Affiliate Transactions), Section 2.2!
(* Brokers’), Section 3.1 (Title’ ), Section 3.2 (Authority’ ), Section 3.4 (Enforceability’) or Section 3.5 (Taxes’) and Losses
associated with the breach of any such representatiwarranty shall not be included in the deteation of whether the $1,800,000
threshold has been exceeded.
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(i) The Escrow Fund shall be the sole and exclusivecsaf payment for any and all claims for indenuafion under this Section 7.2

and, accordingly, the aggregate liability of thél&8ao the Buyer Indemnified Parties for Lossesl@mthis Section 7.2 shall not exceed, in
the aggregate, the amount at any time remainitigarEscrow Fund.

(iii) None of the Buyer, the Company or the Seller majgastheir rights in the Escrow Fund or any intetkerein without the prior
written consent of the Buyer, the Company and &l

(iv) No claim shall be made with respect to Lossesthae been reflected as a deduction in determitiegCish Purchase Price
pursuant to Section 1.5 (for the avoidance of dathiet parties agree that no adjustment to the @asthase Price pursuant to Section 1.5

shall be considered a breach of any representatiamanty or other provision of this Agreement oy @ocument delivered pursuant to 1
Agreement, and no claim shall be made in respecedf).

(v) For purposes of calculating Losses (but not foppees of determining whether any particular repriadion, warranty, covenant or

agreement has been breached), any materiality mp@oy Material Adverse Effect qualifications in tle@resentations, warranties,
covenants and agreements shall be ignored.

7.3. Indemnification of the Seller. Subject to the other terms of this ARTICLE VHoin and after the Closing, the Buyer shall indemnif
and hold the Seller and its Affiliates and thespective officers, directors, managers, sharehslteembers, partners, employees, agents,
attorneys and their representatives (collectivitlg,” Seller Indemnified Parties” and, together with the Buyer Indemnified Partibs,
Indemnified Parties ") harmless from all Losses incurred by them whacise or result from (a) any breach of any of #@resentations or
warranties of Buyer contained in this Agreemerindhe certificate delivered at the Closing by Bigyer pursuant to Section 6.2(c), (b) the
failure of the Buyer to perform any of its coversaat agreements set forth herein, or (c) the faibfrthe Company to perform any covenant
or agreement set forth herein which by its ternts ise performed after the Closing. The Selleghtito make claims under this Section,
however, shall be subject to the following limitats and conditions:

(i) The Buyer shall not have any liability pursuanStction 7.3(a) unless, and only to the extent thatcumulative amount of Losses
incurred by the Seller Indemnified Parties excegd800,000, and then only to the extent of suclesxc

(ii) Except for (A) its obligation to pay the Cash Pash Price, (B) its obligation to make the Earnayrifent, if any, and (C) its and
the Company’s other obligations in respect of cawves and agreements to be performed after ther@lotfie Buyer’'s aggregate liability
pursuant to Section 7.3 shall be limited in theraggte to $12,000,000.

7.4. Procedure for Indemnification.

(a) Any party hereto entitled to make a claim for indefication hereunder shall promptly notify the imdieifying party of the claim in
writing upon learning of such claim or the factsstituting such claim, describing the claim in @@able detail, the amount thereof (if
known), and the basis therefor. The indemnifyingypwill be relieved of its indemnification
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obligations hereunder if and only to the extent this materially prejudiced by the indemnifiedrpas failure to give such prompt notice. T
party from whom indemnification is sought shallgesd in writing to each such claim within 30 daysexeipt of such notice (the “
Response Period). No action shall be taken pursuant to the priovis of this Agreement or otherwise by the pargkéeg indemnification
(unless reasonably necessary to protect the rafhitee party seeking indemnification) until the &afion of the 30-day response period.
Unless the indemnifying party gives the Indemnifigaity written notice that it agrees to take respuility for such a claim within the
Response Period, then such claim shall be deemea tcontested, and such contested claim shalldodvel by either (i) a written settlement
agreement executed by the Buyer and the Sellesa af which shall be furnished to the Escrow Agemnt(ii) in the absence of such a
written settlement agreement within 60 days follogvihe end of the Response Period by binding titgebetween the Buyer and the Selle
accordance with the terms of this Agreement.

(b) If a claim for indemnification hereunder is basedaoclaim by a third party, the indemnifying pastyall have the right, upon
written notice to the Indemnified Party (®%&fense Notic€) within the Response Period, to assume the eotirgrol of the defense thereof
including, at its own expense, employment of colregsonably satisfactory to the Indemnified Pgptpyvided, that the Indemnified Party
may participate in any Proceeding with counseto€hoice at its expense. In such event, the indgimg party shall have the right to settle
or resolve any such claim by a third pagypvided, that any such settlement or resolution conteragdlal the Seller (as the indemnifying
party) shall not be concluded without the priortten approval of the Buyer, which approval shall In® unreasonably withheld, delayed or
conditioned; andprovided further, that any such settlement or resolution conteraglay the Buyer, as the indemnifying party, shatl e
concluded without the prior written approval of Beller, which approval shall not be unreasonabtiitveld, delayed or conditioned.

(c) If the indemnifying party shall fail to give a Defee Notice, it shall be deemed to have electedoncinduct the defense of the
subject third party claim, and in such event thdennified Party shall have the right to conduchstefense in good faith. If the Indemnified
Party defends the subject third party claim, tlleemnifying party shall reimburse the Indemnifiedti?#or the fees and expenses incurred in
defending such third party claims upon submissiopeoiodic bills. If the indemnifying party eledis conduct the defense of the subject third
party claim, the Indemnified Party may participatehis or its own expense, in the defense of shicth party claimjprovided, that such
Indemnified Party shall be entitled to participeteny such defense with separate counsel at fhense of the indemnifying party if a conf
or potential conflict exists between the Indemnifiearty and the indemnifying party that would makeh separate representation necessary;
andprovided, further, that the indemnifying party shall not be requitegbay for more than one counsel for all IndenemfParties in
connection with any third party claim.

(d) The party claiming indemnification shall cooperatity with the indemnifying party and make availalib the indemnifying party
all reasonably requested information under its mdnall at the expense of the indemnifying pawjithout limiting the generality of the
foregoing, Buyer will, and as reasonably requebtethe Seller will cause employees of the Compangdoperate fully with the Seller in
connection with any matter for which the Sellethis indemnifying party, all at the expense of thdeimnifying party.
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7.5. Determination of Losses

(a) As used herein, Losses’ means all claims, damages, penalties, fines, Jaofgligations, losses, judgments, expenses, costs,
liabilities and fees, including court costs andsmreable attorneys’ and accountants’ fees and egpehat excluding punitive damages (other
than punitive damages owed to third parties). tewmheining the amount of any Losses for which arendified Party is entitled to assert a
claim for indemnification hereunder, the amounaoy such Losses shall be determined after dedutttergfrom the amount of any insurau
proceeds (after giving effect to any applicablewt#idble or retention) and other third party recaegother than Tax benefits covered in
Section 7.5(b)) actually received (which amountidienet of the expenses of the recovery therepthe Indemnified Party (or, in the case
of a Buyer Indemnified Party, the Company) in respé such Losses (which proceeds and recoveremtdemnified Party agrees to use
commercially reasonable efforts to obtain). If addémnification payment is received by an Indemdiffarty, and the Indemnified Party (or,
in the case of a Buyer Indemnified Party, the Comgpéater receives insurance proceeds or othed fFarty recoveries (other than Tax
benefits covered in Section 7.5(b)) in respechefrelated Losses, the Indemnified Party shall pthnpay to the indemnifying party a sum
equal to the lesser of (a) the actual amount dfl snsurance proceeds and other third party receseni (b) the actual amount of the
indemnification payment previously paid with respiecsuch Losses.

(b) In determining the amount of any Losses for whicHralemnified Party is entitled to assert a claimifhdemnification hereunder,
the amount of any such Losses shall be determifteddeducting therefrom the amount of any Tax fietteat the Indemnified Party or any
of its Affiliates actually realizes as a resulttoé event giving rise to indemnification. If indeification payments shall have been received
prior to the realization of such Tax benefit, thddmnified Party shall remit to the indemnifyingtgawithin 30 days of the filing of the Tax
Return on which such Tax benefit is actually readifor, if the Tax benefit is in the form of a nefuor reduction in Tax, within 10 days of
receiving the refund from the Governmental Authoait such reduction), the amount of such Tax bé&nedir purposes of this Section 7.5(b),
a Tax benefit shall equal the actual reductiomitome Taxes payable by the Indemnified Party andffiliates on their Tax Returns for the
Tax year of and the Tax year following the evertrgj rise to indemnification and shall be computgccomparing the Income Taxes the
Indemnified Party and its Affiliates paid for su€hx years with the amount of Income Taxes the Imdfied Party and its Affiliates would
have paid for the same if the event giving risenttemnification had not occurred and the indematfian payments were not made.

7.6. Subrogation. If (a) the Buyer receives an indemnification p&yrhereunder, and (b) the Buyer and/or the Compansya claim
against a third party (including any insurer) ispect of the related Losses, the Seller shall beogated to the rights and claims of the Buyer
and/or the Company, as the case may be, agairstisiug party. The Seller shall not, however, htheright to collect aggregate payments
from such third party or third parties in excesshaf actual amount of the indemnification paymestusly paid with respect to such
Losses. The Buyer and the Company will executedatiger to the Seller such documents and take etladr actions as may reasonably be
requested by the Seller in order to give effethits Section.

7.7. Remedies ExclusiveAll representations and warranties set forthhia Agreement are contractual in nature only arjlesu to the
sole and exclusive remedies set forth
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herein. The remedies provided in this ARTICLE Viidaunder Section 9.5 shall be the sole and exdusimedies of the Buyer Indemnified
Parties and Seller Indemnified Parties and thaicsssors and permitted assigns after the Clositigregpect to this Agreement and the
Transactions, including any breach or non-perforreasf any representation, warranty, covenant c@exgent contained herein. No Buyer
Indemnified Party or Seller Indemnified Party shmlhg any claim with respect to this Agreementia Transactions, whether in contract,
tort or otherwise, other than (a) a claim of fra{lz},an indemnification claim made by Buyer on Bebathe Buyer Indemnified Parties in
accordance with Section 7.2, (c) an indemnificati@m made by the Seller on behalf of the Selelemnified Parties in accordance with
Section 7.3, or (d) a claim in accordance with Bac®.5. In addition, the Buyer hereby waives thaitable remedy of rescission. The
provisions of this ARTICLE VII constitute an intedmpart of the consideration given to the Sellerspant to this Agreement and were
specifically bargained for and reflected in that@mount of the Consideration payable to the Selleonnection with the Transaction.

7.8. Tax Treatment of Indemnity Payments To the maximum extent permitted by law, it is thieention of the parties to treat any
indemnity payment made under this Agreement aglprstnent to the purchase price for all purposed,the parties agree to file their Tax
Returns accordingly. Consistent with the foregothg, parties agree that no indemnification to lvigied or payments to be made under this
Article VII shall be calculated or determined onadter-Tax basis.

ARTICLE VI
TERMINATION

8.1. Termination . Notwithstanding anything contained in this Agreamto the contrary, this Agreement may be terreihait any time
prior to the Closing:

(a) by mutual written consent of the Seller and the &uy

(b) by the Buyer, if (i) any of the representations ardranties of the Seller and the Company set fiorthis Agreement shall not be
true and correct to the extent set forth in Sedfidifa), or the Company shall have breached aedad perform any of its obligations,
covenants or agreements under this Agreement textieeit set forth in Section 6.1(c), or any of tbgresentations and warranties of the S
set forth in this Agreement shall not be true aodtect to the extent set forth in Section 6.1(lbxhe Seller shall have breached or failed to
perform any of its obligations, covenants or agreets under this Agreement to the extent set fortBection 6.1(c), and (ii) such breach,
failure or misrepresentation is not cured withindays after the Buyer gives the Company and thierSetitten notice identifying in
reasonably detail such breach, failure or misrepradion;

(c) by the Seller, if (i) any of the representationd ararranties of the Buyer set forth in this Agreairghall not be true and correct to
the extent set forth in Section 6.2(a), or if theyBr shall have breached or failed to perform dnysabligations, covenants or agreements
under this Agreement to the extent set forth iniBed.2(b), and (ii) such breach, failure or mmesentation is not cured within 30 days &
the Seller gives the Buyer written notice identifyiin reasonable detail such breach, failure orepigsentation;
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(d) by either the Seller or the Buyer, if any courGmvernmental Authority has issued a final and nppealable order, decree or
ruling permanently restraining, enjoining or othemvprohibiting the consummation of the Transacian

(e) by either the Seller or the Buyer, if the Closiragmot occurred by October 31, 2010 or such otatey, if any, as the Company and
the Buyer may agree in writingrovidedthat the right to terminate this Agreement undées 8ection 8.1(e) shall not be available to anyypar
whose willful and knowing failure to fulfill any digation under this Agreement has contributed ®ftiilure of the Transactions to occur on
or before such date.

8.2. Effect of Termination.

(a) If this Agreement is terminated as provided abdive parties shall have no further obligations hedeu (including for costs and
expenses incurred by other parties in connectidh this Agreement and the Transactions), except@dded below and except that each
party shall be liable for its willful and knowingdach of this Agreement and the other parties bediedll be entitled to all rights and remedies
provided by law in respect of such breach.

(b) The obligations of the Buyer and its Affiliates amgresentatives under Section 5.1(b) shall sur@iyetermination of this
Agreement.

ARTICLE IX
MISCELLANEOUS

9.1. Notices Any notices, demands and communications to & feteunder shall be in writing and shall be deetodthve been duly
given and received (a) if delivered personallyofthe date received, (b) if delivered by certifiedil, return receipt requested, three business
days after being mailed, (c) if delivered by a oadilly recognized overnight delivery service, twisimess days after being entrusted to such
delivery service, or (d) if sent via facsimile, @®nic mail or similar electronic transmission,cdishe date received, to such party at its
address set forth below (or such other addredsnaayi from time to time designate in writing to thiber parties hereto):

(i) If to the Seller or, prior to the Closing, the Caamy to:

STSF Holdings LLC

c/o Windjammer Capital Investors

890 Winter Street, Suite 130

Waltham, MA 02451

Attn: Gregory J. Bondick and John Donahue

Fax: (781) 530-9200

Email: gbondick@windjammercapital.com and
jdonahue @windjammercapital.cc

with copies (which shall not constitute notice)

Windjammer Senior Equity Fund IIl, L.P.
c¢/o Windjammer Capital Investors, LL
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610 Newport Center Drive, Suite 1100
Newport Beach, California 926¢

Attn: Jeffrey J. Dunnigan

Fax: (949) 720-4222

Email: jeff@windjammercapital.com

and

Choate, Hall & Stewart LLP

Two International Place

Boston, MA 02110

Attn: Stephen M. L. Cohenand Christian A. Atwood
Fax: (617) 248-4000

Email: scohen@choate.coandcatwood@choate.co

(iiy If to the Buyer or, after the Closing, the Compatoy

TreeHouse Foods, Inc.

Two Westbrook Corporate Center, Suite 1070

Westchester, IL 60154

Attn: Thomas E. O'Neill, Senior Vice President,
General Counsel and Chief Administratbféicer

Fax: (708) 409-1062

Email: thomas_oneill@treehousefoods.c

with a copy (which shall not constitute notice)

Winston & Strawn LLP

35 West Wacker Drive

Chicago, IL 60601

Attn: Bruce A. Toth and Matthew F. Bergmann

Fax: (312) 558-5700

Email: btoth@winston.conandmbergmann@winston.co

9.2. No Waiver. No failure of any party to exercise and no detagxercising any right, power or remedy hereursihel operate as a
waiver thereof; nor shall any single or partial reise of any right, power or remedy hereunder pidelany other or further exercise therec
the exercise of any other right, power or remedgtieder.

9.3. Amendments and Waivers The provisions of this Agreement may be modifeahended or waived at any time only by a writing
signed by the Buyer and the Seller, and any sudtifioation, amendment or waiver shall be bindingeaith of the parties hereto, including
the Company.

9.4. Choice of Law; Forum; WAIVER OF JURY TRIAL . This Agreement, and all claims or causes of adfichether in contract or
tort) that may be based upon, arise out of oredlathis Agreement, or the negotiation, executipperformance of this Agreement
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(including any claim or cause of action based upwoising out of or related to any representatiowarranty made in or in connection with
this Agreement or as an inducement to enter ingoAgreement) shall be governed by and construegtd@ordance with the laws of the State
of Delaware, without regard to conflicts of lawéngiples. Any proceeding arising out of or relatioghis Agreement shall be brought in the
courts located in the State of Delaware. This miovi may be filed with any court as written evidewd the knowing and voluntary
irrevocable agreement between the parties to waaiyeobjections to jurisdiction, to venue or to cenience of forum. EACH PARTY
HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSWHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A T RIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATEHEREBY OR THEREBY.

9.5. Specific Performance In addition to any and all other remedies thay i@ available at law in the event of any breacthisf
Agreement, the Seller and the Buyer shall be euntiib specific performance of the agreements atigations of the parties hereunder and to
such other injunctive or other equitable reliehzsy be granted by a court of competent jurisdiction

9.6. Successors and Assigng his Agreement shall be binding upon and shalterto the benefit of the parties and their respect
successors and assigns. This Agreement may nasignad by any party hereto without the prior writtonsent of the Buyer, the Company
and the Seller and any attempted assignment withalt consent shall be void, except that the Bmagr assign its rights (a) to one or more
wholly owned subsidiaries of the Buyer (includingyaubsidiaries which may be organized subseqoghetdate hereof), (b) in connection
with a sale of capital stock, a sale of assetseggar or another disposition involving the Buyettee Company or (c) to any lender providing
financing to the Buyer or any of its Affiliates,rfoollateral security purposes, and any such lender exercise all of the rights and remedies
of the Buyer hereundeprovided, that no such assignment shall relieve the Bufiang of its obligations under this Agreement.

9.7. Integration; Schedules

(a) This Agreement, together with the Exhibits and Sicthes attached hereto, embodies the entire agreaemdmnderstanding among
the parties with respect to the Transactions apédrsedes all prior discussions, understandingsagreEments concerning the matters cov
hereby, except as set forth in Section 5.1(b). Jdréies hereto have voluntarily agreed to defirgdrthights, liabilities and obligations
respecting the sale of the Purchased Securitidgsxely in contract pursuant to the express teants provisions of this Agreement; and the
parties hereto expressly disclaim that they aredoavey duties or are entitled to any remedies nptessly set forth in this Agreement.

(b) Information set forth on any Schedule hereto dbakleemed to qualify each Section of this Agreertenthich such information
applicable (regardless of whether or not such 8eds qualified by reference to a Schedule), sg las application to such Section is
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reasonably discernible from the reading of suchldssire. No information set forth on any Sched@eeto shall be deemed to broaden in any
way the scope of the Company’s representationsvandhnties. The inclusion of an item on any Schedhelreto is not evidence of the
materiality of such item for purposes of this Agresnt or otherwise, or that such item is a disclesaquired under the Agreement. No
disclosure in any Schedule hereto relating to assible breach or violation of any agreement, Atigabion or Legal Requirement shall be
construed as an admission or indication that ank sueach or violation exists or has actually ocediror shall constitute an admission of
liability to any third party.

9.8. Counterparts. This Agreement may be executed in two or moretmparts, and with counterpart signature pages ebwhich
shall be an original, but all of which togetherlsbanstitute one and the same Agreement, bindmglbof the parties hereto notwithstanding
that all such parties have not signed the sameterqpart. Counterpart signature pages to this Agezeitnansmitted by facsimile transmissi
by electronic mail in “portable document format’gdf”) form, or by any other electronic means imted to preserve the original graphic and
pictorial appearance of a document, will have #aes effect as physical delivery of the paper doeurbearing an original signature.

9.9. Expenses All legal and other costs and expenses incumembnnection with this Agreement and the Transast&hall be paid by tt
party incurring such costs and expenses, excepthaswise expressly provided herein. Notwithstagdhre foregoing, in any Proceeding
instituted by a party hereto arising in whole opart under, related to, based on, or in connegtiitim, this Agreement or the subject matter
hereof, the prevailing party shall be entitledgoaive from the losing party reasonable attornfaes, costs and expenses incurred in
connection therewith, including any appeals therafr

9.10. No Third Party Beneficiaries. The Indemnified Persons referenced in SectiorobtBis Agreement are intended third party
beneficiaries of the covenants, agreements, repiasens and warranties in such Section. The Buydemnified Parties referenced in
Section 7.2 of this Agreement and the Seller IndéathParties referenced in Section 7.3 of thiseément are intended third party
beneficiaries of the covenants, agreements, rempiasens and warranties in Sections 7.2 and 7speagtively. Except as otherwise expressly
set forth in this Agreement, nothing in this Agresmhwill be construed as giving any third party aigyt, remedy or claim under or in resp
of this Agreement or any provision hereof.

9.11. Publicity. No party shall issue a press release or maketgy public announcement concerning the Trangactigthout the prior
written consent of the Company, the Seller andBiinger, except to the extent required by Legal Resmént, in which case the other parties
hereto shall have the opportunity to review and mamt prior to disclosure.

9.12. Construction of Agreement
(a) Severability. If any provision of this Agreement is unenforceadr illegal, such provision shall be enforcedhe fullest extent
permitted by law and the remainder of the Agreerséatl remain in full force and effect.
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(b) No Strict Construction . The parties hereto have participated jointlyhi@ hegotiation and drafting of this Agreement dreddther
agreements and documents contemplated hereine levéimt an ambiguity or question of intent or iptetation arises under any provision of
this Agreement or any other agreement or docuntamtemplated herein, this Agreement and such aitperements or documents shall be
construed as if drafted jointly by the parties #ter and no presumption or burden of proof shadkeafiavoring or disfavoring any party by
virtue of authoring any of the provisions of thigr@ement or any other agreements or documentsropfgted herein.

(c) Headings. The headings of Articles and Sections hereirireerted for convenience of reference only andl sleaignored in the
construction or interpretation hereof.

(d) Currency . Unless otherwise specified herein, any referetaédollars”, “$” or other dollar amounts in thggreement shall mean
the lawful currency of United States.

(e) Business DaysAny reference to a “business dagffall mean any day except Saturday, Sunday, ahytataholiday in the State
Delaware or any other day on which the principalrtgred banks in the State of Delaware are closebusiness.

(f) Calculation of Days. When calculating the period of time within whiahfollowing which any act is to be done or stelpeta
pursuant to this Agreement, the date which is éfierence date in calculating such period shaliXotuded. If the last day of such period is a
non-business day, the period in question shallognthe next business day.

(g) Pronouns. All words and personal pronouns shall be readcamdtrued as the number and gender of the papsrties referred to
in each case require and the verb shall be constrsi@greeing with the required word and pronoun.

(h) Legal Requirements and DocumentsUnless otherwise specified, (i) any referencesihgo any Legal Requirement shall be
construed as a reference thereto as in effect fimento time, and (ii) any reference to this Agresrmor any other document is a reference to
this Agreement or such other document as amendstted and supplemented from time to time andidied all schedules and exhibits
thereto.

(i) References to this Agreement The words “hereof,” “herein,
this Agreement as a whole and not to any particsgation or portion of it.

hereto”, “hereundge‘hereby” and other similar expressions refe

() Including . Where the word “including” or the word “includeis’used in this Agreement, it means “includingitmudes) without
limitation”.

9.13. Waiver of Conflicts. The Buyer (on behalf of itself and its Affilia)dsereby irrevocably acknowledges and agrees (hpathe
Seller shall have the right to retain the Desigthd&tiems to represent its interests in any disptigéreg under or in connection with this
Agreement, any agreement entered into pursuahtddgreement, or the Transactions @ispute”); (b) the Buyer (on behalf of itself and
its Affiliates) irrevocably waives, consents to azayenants not to assert any objection, based oftictaf interest or otherwise, to any
representation of the Seller by the Designated $imrany Dispute; (c) all communications
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between the Seller, the Company, or any of thepeetive Affiliates, directors, officers, employeagents or representatives, on the one |
and the Designated Firms, on the other hand, mmaderinection with the negotiation, preparation cexien, delivery and closing under, or
any dispute arising in connection with, this Agresmor otherwise relating to any potential saléhefCompany (the Protected Seller
Communications”), shall be deemed to be privileged and confiddrddmmunications; and (d) all rights to such Retetd Seller
Communications, and the control of the confideittiand privilege applicable thereto, shall be irezd by the Seller. As used herein, “
Designated Firms” means Choate, Hall & Stewart LLP, Fredrikson &8y, P.A. and Kelley Drye & Warren LLP.

9.14. Index of Defined Terms The following terms, as used in this Agreemeatjehthe meanings given to them in the sectionawepl

indicated below:

Term:

Section or Place
Where Defined:

2008 Purchase Agreeme
Affiliate

Agreemen

Applicable Food Law:
Audited Financial Statemen
Authorizations

Base Cash Purchase Pr
Benefit Plans

Buyer

Buyer Indemnified Partie
Buyer Prepared Tax Retur
Cash Purchase Pri

Cash Purchase Price Certifici
Closing

Closing Cast

Closing Date

Closing Indebtednes

Closing Working Capita
Closing Working Capital Lower Targ
Closing Working Capital Upper Targ
Code

Company

Company Charter Documer
Company Intellectual Proper
Company Material Adverse Effe
Confidentiality Agreemer
Consen

Consideratior

Contest

Cut-Off Date

Defense Notict
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Section 2.8(c
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IN WITNESS WHEREOF, the undersigned have catisis Agreement to be executed as of the datedfirsve written.
BUYER :
TREEHOUSE FOODS, INC.
By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar

Title: Senior Vice President
and Chief Financial Officel

COMPANY :
STSF HOLDINGS, INC.
By: /s/ Gregory J. Bondick

Name: Gregory J. Bondick
Title: President

S.T. SPECIALTY FOODS, INC.

By: /s/ Dale Schulz

Name: Dale Schulz
Title: President and CE(

SELLER :
STSF HOLDINGS LLC
By: /s/ Gregory J. Bondick

Name: Gregory J. Bondick
Title: Manager

[SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]



Exhibit 2.2

EXHIBIT A

EARNOUT AGREEMENT

This Earnout Agreement (thisAgreement”) is made and entered into as of , 2010 by and between STSF Holdings LLC, a
Delaware limited liability company (theSeller”), and TreeHouse Foods, Inc., a Delaware corpmmgthe “Buyer ).

Introduction

Pursuant to a Securities Purchase Agreentemt Rurchase Agreement), dated as of September 13, 2010, the Buyer shathpse fror
the Seller all of the outstanding capital stoclS®SF Holdings, Inc., a Delaware corporation anchally owned subsidiary of the Seller (*
Holdings "), on the terms and conditions set forth in the Piselsgreement. S.T. Specialty Foods, Inc., a Mintaesorporation and a who
owned subsidiary of Holdings @pco” and, together with Holdings, theCompany "), is also a party to the Purchase Agreement.

Pursuant to the Purchase Agreement, the patjeeed to enter into this Agreement as a comditidhe consummation of the Transactic

NOW, THEREFORE, in consideration of the preesiand mutual promises contained herein, the pdréeeto, intending to be legally
bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Certain Definitions. All capitalized terms used herein, but not othisendefined herein, shall have the meanings asttibéhem in
the Purchase Agreement. In addition, the followtergns shall have the following meanings:

(a) “ 2010 Financial Statement$ means the unaudited consolidated balance shdébedompany (and no other entities) as at
December 31, 2010 and accompanying unaudited ddasad statements of cash flows and income fofigieal year then ended.

(b) “ Adjusted EBITDA " means consolidated net income (excluding extriaarg gains and losses) reflected on the 2010 [Eiaan
Statements, after restoring thereto amounts dedirctgetermining net income in respect of (i) ety (ii) taxes, (iii) depreciation, (iv)
amortization, (v) non-cash charges, (vi) costsexpknses arising out of, relating to or incurredannection with financing transactions,

(vii) costs and expenses related to the integraifadhe Company’s business with the Buyer followihg consummation of the Transactions,
(viil) other amounts arising out of any purchasecamting adjustments required as a result of t@Jactions, (ix) fees, costs and expenses
relating to the Transactions, including the Sedlétkpenses, the Sale Bonuses, any costs, feesypept penalties or other similar amounts
required to be paid in connection with the settleto any swap or hedging arrangements or the rapay of the Closing Indebtedness,

(x) costs and expenses arising out of, relatingrtmcurred in connection with any investment, asijjon, business, product line or strategic
initiative in excess of amounts included in the Beid (xi) management fees, director fees and expeisibursements and other related costs
and expenses, (xii) selling, general and




administrative costs and expenses that are chamgaltbcated by the Buyer to the extent such castsexpenses are (A) not directly
attributable to the Company or (B) exceed the artmcontained in the Budget for such costs and esgee(including any increases in salary,
wages or other compensation payable to Companyoyes), (xiii) any increased costs incurred byGbenpany for insurance as a result of
any change in a deductible, any change in caarer,increase in the amount of insurance coverageyadditional coverage required by the
Buyer, but excluding any normal industry cost imsmes for such insurance, (xiv) costs and experisas €ompany arising out of, relating to
or incurred in connection with the preparationhsd 2010 Financial Statements and any review bwtigétors of any interim financial
statements of the Company during FY 2010 to thergxguch costs and expenses exceed the amountdaddh the Budget for such or
similar services, (xv) costs and expenses reldtidigigation pending as of the date of this Agretor arising out of any matter disclosed on
Schedule 2.190 the Purchase Agreement, including any amouritsggadamages, (xvi) any Loss with respect to@m is to which a claim
for indemnification is made by the Buyer under @lgiVIl of the Purchase Agreement and as to whieghGompany has received or expec
receive payment or reimbursement in respect thefedaf) the costs of preparing the Earnout Caltioles and determining the Earnout
Payment, and (xviii) any other costs and experfsssare not provided for (or are in excess of ttaasgained) in the Budget, except to the
extent consistent with past practice. Subject ¢oftinegoing, the Seller and the Buyer agree thgtdd EBITDA shall be calculated and
determined in accordance with (A) the principlesdiby the Company to prepare the Audited Finar8ti@ements and (B) the calculation of
Adjusted EBITDA as it would have been determinedfadune 30, 2010 (theSample Calculation”), a copy of which is attached as
Schedule Ahereto.

(c) “ Budget” shall mean the budget provided to the Buyer ly@ompany, a summary copy of which is attacheSichedule B
hereto.

(d) “ Earnout Payment” shall mean a cash payment of no less than $0 agdeater than $15,000,000, determined in accordaiite
the following:

Earnout Payment = ((Adjusted EBNfor FY 2010)(8.2)) — $180,000,000
(e)"“ FY 2010 shall mean the fiscal year beginning January0lLlO?and ending December 31, 2010.
() “ FY 2011” shall mean the fiscal year beginning January0Oll,12and ending December 31, 2011.

ARTICLE 2
EARNOUT PAYMENT

2.1 Earnout Payment; Review and Dispute Procedures
(a) The Buyer will make the Earnout Payment, if anythi® Seller, by wire transfer of immediately avbiéafunds, at such time as the
amount thereof has been finally determined in atanace with the review and dispute procedures s#t fio this Section 2.1.
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(b) On or prior to March 31, 2011, the Buyer shall dalito the Seller (i) a true, complete and coroegty of the 2010 Financial
Statements and (i) the Buyer’s calculation of Adgd EBITDA for FY 2010 and the amount of the Eatrlayment resulting therefrom (the
“ Earnout Calculations ™). If, for any reason, the Buyer fails to deliibe 2010 Financial Statements and the Earnout @dilcns when due,
the Seller may give written notice of such failtwghe Buyer (the Earnout Notice ”). If the Buyer fails to deliver the 2010 Finanicia
Statements and the Earnout Calculations to theSgithin seven days after receipt of the Earnocotide, the Seller shall be deemed to have
earned and shall receive an Earnout Payment iartt@int of $15,000,000. The Seller and its accousistmall be given full and prompt
access at all reasonable times upon reasonabteriot{and shall be allowed to make copies of) fuatbks and records as may be reasonably
necessary to evaluate the Earnout Calculations.

(c) If the Seller delivers written notice (theDisputed Items Notice”) to the Buyer within 60 days after receipt by ®eller of the
Earnout Calculations (i) stating that the Sellgjeots to any items in the Earnout Calculations @hgroviding reasonable descriptions of the
basis for each objection (theéDisputed Items”), the Buyer and the Seller will attempt to resobnd finally determine and agree upon the
Disputed Items as promptly as practicable. If te#eB does not deliver the Disputed Items NoticéheoBuyer within 60 days after receipt by
the Seller of the Earnout Calculations, the Ear@altulations provided by the Buyer will be presdni@ be true and correct in all respects
and will be final and binding on the parties. Iddidn, any component of the Earnout Calculatidret ts not addressed in the Disputed Items
Notice shall be final and binding on the Seller &mel Buyer.

(d) If the Buyer and the Seller are unable to agreenupe Disputed Items within 30 days after delivefyhe Disputed Items Notice,
the Buyer and the Seller will select Pricewaterle@eopers LLP or, if such firm is unwilling to sepam independent, nationally-recognized
accounting firm reasonably acceptable to eacharhtfin either case, theArbitrator ") to resolve the Disputed Items. The Arbitratoakh
(i) address only the Disputed Items set forth m hisputed Items Notice and may not assign a vgleater than the greatest value claimec
such item by either party or smaller than the sesalNalue claimed for such item by either partyl @i re-calculate the Earnout Calculations,
as modified only by the Arbitrator’s resolutiontbf Disputed Items. The Buyer and the Seller veiltehave the same opportunity to present
its position and submit materials regarding thepDied Items to the Arbitrator, and the Arbitratbaks be given full access to (and shall be
allowed to make copies of) such books and recasdeay be necessary in the opinion of the Arbitredaesolve the Disputed Items. The
Arbitrator will make a written determination of éaebDisputed Item within 30 days after being seleeted such determination will be final a
binding on the parties. The fees, costs and exgesfatie Arbitrator will be borne by the party wkqsositions generally did not prevail in
such determination, or if the Arbitrator determitiest neither party could be fairly found to be fnevailing party, then such fees, costs and
expenses will be borne 50% by the Seller and 50%hé&\Buyer.

(e) The Earnout Payment shall be treated as an adjostméhe Purchase Price for Tax purposes as gétifothe Purchase
Agreement.

2.2 Acknowledgement of Non-Public Information. The Seller acknowledges that receipt of (i) thenbut Calculations for FY 2010,
together with any supporting documentation,




and (ii) the information to be provided pursuangtxtion 3.5 (including any which may be gained assult of the access contemplated by
such Section), to the extent not already discldsdlde public, may constitute receipt of confideh&ind/or material, non-public information
(the “Confidential Information ") concerning the Buyer. In addition, the Sellekmmwledges that it is prohibited from (i) purchagor

selling securities of the Buyer until such Confitdahinformation (or financial information of theuger covering the relevant time period to
which the Confidential Information relates) is dis=d to the public and (ii) communicating such fitential Information to any other pers
under circumstances in which it is reasonably feeable that such person will purchase or sell g@uof the Buyer until such Confidential
Information (or financial information of the Buyeovering the relevant time period to which the Garftial Information relates) is disclosed
to the public. In addition, the Seller shall caagsg Person (including any of the Seller’s officensiployees, directors, managers, advisors,
agents, attorneys, accountants or representatieesiving access to Confidential Information ondiebf the Seller to keep such Confidential
Information confidential and not disclose any s@anfidential Information to others. Confidentiafdnmation shall not include information
that (w) is or becomes public other than throughfttult of the Seller, (x) was already in the S&l&awful possession, as evidenced by
written records kept in the ordinary course of bast or by written proof of actual use by the $etiewas available to the Seller on a non-
confidential basis before disclosure, (y) is reedifrom a third party that is lawfully in possessaf the same and did not obtain it from the
Buyer, or (z) is independently developed by thdeBalithout using the Confidential Information. Méthstanding anything in this Agreeme
to the contrary, the Seller shall be entitled &xhtise Confidential Information (i) if requestedrequired by law, regulation or legal or
regulatory process (in which case, prior to sudlcldsure the Seller will give the Buyer prior weittnotice and an opportunity to obtain, at
Buyer’s sole cost and expense, a protective ondether appropriate remedy against such disclosuttée event such protective order or
other remedy is not obtained, the Seller will usmmercially reasonable efforts to disclose only gation of the Confidential Information
which is legally required to be disclosed and tsuga that all Confidential Information that is 9eabsed will be accorded confidential
treatment, in each case at the Buyer’s sole caseapense) and (ii) to the extent necessary toresfits rights under this Agreement.

ARTICLE 3
OPERATING AND ACCOUNTING PROCEDURES

3.1 Generally. The parties agree that the provisions set forthis Article 3 shall be used in calculating AdpsEBITDA and the
Earnout Payment and conducting the business d@dmepany during the period from the date of thisefgnent until the end of FY 2010 (the
“ Earnout Period ”). The parties acknowledge that the ability of 8wler to earn the Earnout Payment is a materthldement to the Seller
to enter into the Purchase Agreement and consuntimaferansactions. Accordingly, the parties wispraovide for the management,
operation and governance of the Company in a mahaefacilitates the Selles’ability to receive the Earnout Payment, constsiatih sounc
business practices. The Buyer shall pass througifret€ompany (and, in the preparation of the Ear@alculations, give the Seller full credit
for) all cost savings, efficiencies and synerghest tirise from the integration of the Company’sifess with the Buyer and accrue to the
benefit of the Company (it being understood aneéedby the parties that the Buyer shall deterntieetanner and timing of any such
integration and that any sales of the Buyer’s petel(as compared to the Company’s
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products (which, by definition, will be a subsetBifyer’s products following the Closing)) to exisdicustomers of the Company shall not be
credited to the Seller for purposes of this Agreetne

3.2 Accounting Standards The 2010 Financial Statements to be deliveredureter shall be prepared in accordance with GAAP as
applied in the preparation of the Audited Finan&tdtements (except for the omission of footnotédjusted EBITDA shall be calculated in
the manner set forth in Section 1.1(b). The padggee that any changes in GAAP from and afted#te hereof, including any that may be
required as a result of the Company’s affiliatiorindegration with the Buyer, shall not affect @ taken into consideration in connection with
the preparation of the 2010 Financial Statemente@Earnout Calculations. The parties shall useZAAP rules, regulations and standards
applicable to the Company and in effect as of tite thereof as a basis for calculation of the EarRayment. For the avoidance of doubt (
without limiting the generality of the foregoindpr purposes of the Earnout Calculations, therd sleaincluded in FY 2010 (and the Seller
shall be given full credit for) all products of ti®mpany shipped on or prior to December 31, 2&&3pective of any accounting convention
applicable to the Buyer or the Company (as a resuts integration with the Buyer or otherwiseathwould require any such shipments to be
recorded after December 31, 2010.

3.3 Internal Control . During the Earnout Period, the Company shalluigext to a system of internal accounting contcolssistent with
the system of internal accounting controls appliead the Buyer from time to time.

3.4 Management of Company During the Earnout Period, except as otherwiggassly set forth in this Agreement (including the
provisions of this Section 3.4), the Buyer shallsmthe Company to conduct its business only imttimary course, consistent with past
practice. During the Earnout Period, unless apptdwethe Seller:

(a) the day-to-day business, activities and affairfiefCompany shall be managed by Dale SchuxS") and Raymond Turcotte (*
RT ") in consultation with the Buyer;

(b) the Buyer shall not interfere with the continueeéi@tion of the Company in the ordinary course d@fifess, including preserving
intact its sales and product development orgamiaatiexcept for any changes that would enhancalttiey of the Seller to earn the Earnout
Payment;

(c) the Buyer shall not cause or permit the Companyidke any expenditure, investment, acquisition,i®ss, product line or strate
initiative that was not contemplated in the Budgatept for any such action that would enhanceHilgy of the Seller to earn the Earnout
Payment;

(d) the Buyer shall not cause or permit the incurrdncthe Company of any Indebtedness that was ndengslated in the Budget;
(e) the Buyer shall not cause or permit the Compardidpose of any assets or rights, except in thenargicourse of business;
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(f) the Buyer shall not cause or permit the Compargnter into any transaction or activity betweenBlger or its Affiliates, on the
one hand, and the Company, on the other hand, exctye ordinary course of business and on teroniess favorable to the Company than
could be obtained from an unaffiliated third party;

(g9) the Buyer shall not cause or permit the Compardigsolve, wind up or liquidate;

(h) for any sales of products to the Buyer or its Adfiés, the Company shall receive credit for theesamargins as are currently in
effect;

(i) the Buyer shall not relocate the Company’s prinldipeiness locations;

()) the Buyer or one of its direct or indirect wholly#oed subsidiaries shall at all times retain, diyect indirectly, 100% record and
beneficial ownership of the Company; and

(k) the Buyer shall ensure that the Company at alldilves adequate capital and cash to meet its exgensamounts substantially in
accordance with the Budget.

3.5 Information and Inspection. With respect to all monthly periods in the EarnBariod, the Buyer will furnish to the Seller, it
30 days following the end of each month beginniriigp the month in which the Closing Date falls, @etiand correct copy of the unaudited
balance sheet and statements of income and cagh dicthe Company as of and for the month then @&nabich shall be prepared in
accordance with GAAP, consistently applied (proditleat such financial statements may omit footnates shall be subject to normal year-
end adjustments), and shall otherwise be consisti#éimthe financial statements required to be pedito the Buyer pursuant to Section 5.12
(* Financial Information’) of the Purchase Agreement. Prior to the findedmination of the Earnout Calculations pursuareation 2.1, the
Buyer will permit the Seller and its advisors, @asonable notice and during business hours, toaridiinspect any of the properties of the
Company, to examine its books, records and othéenmés relating thereto (and to make copies thfeaiad take extracts therefrom) and to
discuss its affairs, finances and accounts witl,tarbe advised as to the same by, its and therBugfficers.

3.6 Use of Incentives The Buyer acknowledges that during the EarnotibBéhe Company shall be permitted to offer praoml
allowances and pricing discountslitentives”) with respect to sales of its products (a) whie Buyer’s consent (which consent shall not be
unreasonably withheld, delayed or conditioned) @)dvithout requirement of obtaining the Buyer'sisent, so long as any such Incentives
are consistent with the Company’s current practixgbie Company’s practices in the fourth calerglaarter of the year ended December 31,
2009. The Seller acknowledges that during the BdrReriod neither the Company nor any of its exeestor other employees (including |
and RT) shall take or permit to be taken any actighout the Buyer’s consent that would resultijraly changes to the payment terms for
the Company’s products in effect as of the datin@fPurchase Agreement, (ii) any increases in tisegpof the Company’s products in effect
as of the date of the Purchase Agreement or (idgkerating sales of the Company’s products intd2BY0 that would have otherwise been
made in FY 2011 (Accelerated Sale$). The parties agree that, in connection with pheparation of the Earnout Calculations and the
determination of the amount of the Earnout Payméetamount of Adjusted EBITDA for FY 2010 shall decreased to the
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extent of any Accelerated Sales and any other at(gwesulting from a breach of this Section 34t thould cause Adjusted EBITDA for F
2010 to be overstated.

3.7 Acceleration of Earnout Payment If, prior to the end of the Earnout Period, (8@ Buyer sells the Company (or any substantial
portion of the Company’s business or assets) oth@employment of either or both of DS and RTeisntinated by the Buyer or the Company
without Cause (as defined in that certain Employnaead Non-Competition Agreement entered into bydd®T, as applicable, with Opco
effective as of the Closing Date), an Earnout Payrivethe amount of $15,000,000 shall become imatetli due and payable to the Seller.

ARTICLE 4
MISCELLANEOUS

4.1 Entire Agreement; Waivers. This Agreement and the Purchase Agreement cotesthie entire agreement among the parties hereto
pertaining to the subject matter hereof and suplera# prior and contemporaneous agreements, uadelings, negotiations and discussions,
whether oral or written, of the parties with regpecsuch subject matter. No waiver of any prowvisid this Agreement shall be deemed or
shall constitute a waiver of any other provisiondod (whether or not similar), shall constitutecamtinuing waiver unless otherwise expressly
provided nor shall be effective unless in writingla@xecuted (a) in the case of a waiver by the Bupyethe Buyer, and (b) in the case of a
waiver by the Seller, by the Seller.

4.2 Amendment or Modification. The provisions of this Agreement may be modifeethended or waived at any time only by a writing
signed by the Buyer and the Seller, and any sudtification, amendment or waiver shall be bindingeach of the parties hereto.

4.3 Successors and Assignd his Agreement shall be binding upon and shaitérto the benefit of the parties and their regpect
successors and assigns, but may not be assigrteéd Byuyer without the prior written consent of Beller or by the Seller without the prior
written consent of the Buyer.

4.4 Notices. Any notices or other communications required emputted hereunder shall be deemed to have begeipyagiven and
delivered if delivered in accordance with Sectioh & the Purchase Agreement.

4.5 Counterparts. This Agreement may be executed in counterpamtsyath counterpart signature pages, each of wslicil be an
original, but all of which together shall constéuine and the same Agreement, binding on all opénges hereto notwithstanding that all
such parties have not signed the same counte@@auhterpart signature pages to this Agreementrrdtesd by facsimile transmission, by
electronic mail in “portable document format” (“ff)dform, or by any other electronic means intendegreserve the original graphic and
pictorial appearance of a document, will have #aes effect as physical delivery of the paper doeurbearing an original signature.

4.6 Choice of Law; Forum; WAIVER OF JURY TRIAL . This Agreement, and all claims or causes of adgtichether in contract or
tort) that may be based upon, arise out of oredltathis Agreement, or the negotiation, executioperformance of this Agreement
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(including any claim or cause of action based upwoising out of or related to any representatiowarranty made in or in connection with
this Agreement or as an inducement to enter ingoAgreement) shall be governed by and construegtd@ordance with the laws of the State
of Delaware, without regard to conflicts of lawéngiples. Any proceeding arising out of or relatioghis Agreement shall be brought in the
courts located in the State of Delaware. This miovi may be filed with any court as written evidewd the knowing and voluntary
irrevocable agreement between the parties to waaiyeobjections to jurisdiction, to venue or to cenience of forum. EACH PARTY
HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSWHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A T RIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS.

4.7 Specific Performance In addition to any and all other remedies thay i@ available at law in the event of any breacthisf
Agreement, the Seller shall be entitled to spegédormance of the agreements and obligationseBuyer hereunder and to such other
injunctive or other equitable relief as may be ¢edrby a court of competent jurisdiction.

4.8 Construction. The provisions of Section 9.12 of the Purchasee@gent are hereby incorporated by reference harglrshall apply
to this Agreement to the same extent as if suchigions had been set forth at length herein.

[ Signature Page Followks
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IN WITNESS WHEREOF, the parties hereto, infagdo be legally bound hereby, have caused thiz@&gent to be executed, as of the
date first above written by their respective off&cthereunto duly authorized.

BUYER :
TREEHOUSE FOODS, INC.
By:

Name:
Title:

SELLER :
STSF HOLDINGS LLC
By:

Name:
Title:

[SIGNATURE PAGE TO EARNOUT AGREEMENT]



Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact Investor Relations
708.483.1300 Ext 133

TreeHouse Foods, Inc. Announces Acquisition of S.Bpecialty Foods

Westchester, IL, September 13, 2010T+eeHouse Foods, Inc. (NYSE:THS) today announcetitihas entered into a definitive agreeme
acquire S.T. Specialty Foods, a portfolio compahwidjammer Capital Investors. The Brooklyn Pavk\ based maker of private label
macaroni and cheese, skillet dinners and otheevafided side dishes and salads sells primarilyetdNbrth American retail grocery segment
and has sales of approximately $100 million.

TreeHouse has agreed to pay $180 million in casth®vbusiness, subject to certain closing and-gosing adjustments, plus up to an
additional $15 million in cash if the company acteéie certain earnings targets for the 12 month desialing December 31, 2010. The
acquisition will be financed through borrowings endreeHouse’s existing $600 million credit fagiliThe transaction will be neutral to the
Company'’s earnings over the balance of 2010, bexpected to add between $0.11 and $0.13 per ghasnings on an annualized basis.
The acquisition is expected to close in Octobdrjestt to regulatory approvals and the satisfaatiboustomary closing conditions.

“We are delighted to acquire a business that expand portfolio with the leading private label méamiurer of macaroni and cheese and
skillet dinners,” commented Sam K. Reed, Chairmath @hief Executive Officer. “S.T. has had consisgmowth since its inception and will
not only add to our broad product portfolio for tie¢ail grocery channel, but it will also give b topportunity to expand our offerings into
the lunch and dinner meal occasions.”

“The acquisition will align us with one of the fast growing food companies in North America,” s@ale Schulz, President of S.T. Specialty
Foods. “We believe TreeHouse is an excellent fihwiot only our products, but also with the cultare have established here at S.T.”

“During our partnership with S.T., the company kascessfully executed upon initiatives that haweeil-positioned for continued success,”
said Greg Bondick, a Managing Director in Windjamim&oston office. “We have tremendous respectiierorganization that Dale Schulz
and Ray Turcotte have built and it has been ouatgrieasure to be part of the S.T. family for thet kwo years. We have faith that S.T.’s
success will continue under TreeHouse ownership.”

S.T. Specialty Foods has manufacturing and digiohifacilities in Brooklyn Park, MN and Kenosha|WreeHouse does not anticipate
making any significant changes to S.T.’s existipgmations.

William Blair & Company, L.L.C. acted as financedivisor to TreeHouse in connection with the tratisacand Winston & Strawn LLP
provided legal counsel. S.T. Specialty Foods wagsad by Houlihan Lokey Howard & Zukin Capital, Irand the law firm of Choate, Hall
Stewart LLP.




CONFERENCE CALL WEBCAST

A webcast to discuss the transaction will be he:@0 a.m. (Eastern Time) tomorrow, Septemberridiraay be accessed by visiting the
“Investor Overview” page through the “Investor R&as” menu of the Company’s website at http://wiwweehousefoods.com

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhé retail grocery and foodservice channelspigglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssgowdered drinks, hot cereals, salsa and Mexauces; jams and pie fillings; pickles
and related products; infant feeding products;@ther food products including aseptic sauces,gefated salad dressings, and liquid non-
dairy creamer. TreeHouse believes it is the largestufacturer of pickles and nalairy powdered creamer in the United States anthtiges
manufacturer of private label salad dressings, moed drinks and hot cereals in the United Statds<Gamada based on sales volume.

ABOUT S.T. SPECIALTY FOODS

S.T. Specialty Foods is the leading North Americamufacturer of private label and store brandeglstlelf-stable dinners and side dishes.
Headquartered in Brooklyn Park, MN, with an additibfacility in Kenosha, WI, the Company servesweibe customer base in the grocery
retail, discount retail, wholesale, mass merchamndend specialty retail channels. Macaroni aneésbainners, add-meat skillet dinners, rice
dinners, and meatless side dishes are among the pnagucts the Company manufactures.

ABOUT WINDJAMMER CAPITAL INVESTORS

Windjammer is a national private investment firmiethinvests control equity, minority equity and sutiinated debt in leading middle
market businesses. Windjammer has successfullgddisnstitutional funds totaling over $1.2 billiohcapital and is currently investing out
of its latest fund with $575 million in commitmenthe firm targets investments in companies thateaders in attractive niche markets and
share several of the following characteristicsndigant and defensible market positions; diffefatetd products and services; strong
management teams; scalable business models; aatent financial performance. Since its foundimd 990, Windjammer has completed
over 40 middle market transactions across a brekdttson of manufacturing, business services atgevadded distribution businesses.

FORWARD LOOKING STATEMENTS

This press release contains “forward-looking st&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydentiified by the use of words such as “may,” “skigulcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,"iends,” “predicts,” “projects,” “potential” or “edinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events deedrib 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 matemfifferent from any future results, levels oftiaity, performance or achievement
expressed or implied by these forward-looking stetets. TreeHouse’s Form 10-K for the year endeceBer 31, 2009 and, from time to
time, its other filings with the Securities and Baoge Commission, discuss some of the factorscthatl contribute to these differences. You
are cautioned not to unduly rely on such forwarmklng statements, which speak only as of the dageywhen evaluating the information
presented in this presentation. The Company eXgrdsslaims any obligation or undertaking to disseate any updates or revisions to any
forward-looking statement contained herein, toa@finy change in its expectations with regardetioeior any other change in events,
conditions or circumstances on which any staterisenased.



