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Item 1.01. Entry Into A Material Definitive Agreement

On April 18, 2014, TreeHouse Foods, Inc. (NYSE: JiI$reeHouse”) entered into a Stock Purchase Agesd (the “Purchase
Agreement”) to acquire all of the outstanding shaePFF Capital Group Inc. (“PFF Capitafhich is a privately owned Canadian comp
and developer and manufacturer of premium quatitgdfand beverage products, namely private lab¢hbsoups and gravies, from
Whitecastle Investments Limited and the other di@ders of PFF Capital (collectively, the “Sellers”

The purchase price is CAD $170 million in cash,gidg at closing and subject to an adjustment faking capital. The Purchase
Agreement contains customary representations anémiges, covenants and agreements. In additi@eHouse and the Sellers have agreed
to indemnify each other for certain losses, and@pmately $11 million of the purchase price wié beld in escrow to secure the Sellers’
indemnification obligations under the Purchase &grent.

The transaction is expected to close in the seqoader of 2014, subject to the satisfaction otamsry closing conditions, including
the receipt of U.S. and Canadian anti-trust regujaapproval. The transaction will be financed thgb borrowings under TreeHouse’s
existing credit facility. The Purchase Agreemerdubject to termination if the transaction is notnpleted before July 17, 2014.

The Purchase Agreement is filed as Exhibit 2.hi® €urrent Report on Form 8-K and incorporatedefgrence herein. The above
description of the material terms of the PurchageeBment does not purport to be complete and ikfigdan its entirety by reference to
Exhibit 2.1.

Item 2.02. Results of Operations and Financial Corition

The information contained in “Item 7.01. Regulatfeld Disclosure” is incorporated by reference itz item 2.02.

Item 7.01. Regulation FD Disclosure

On April 21, 2014, TreeHouse issued a press rel@aseuncing that it has entered into an agreemeatduire PFF Capital. The press
release is furnished as Exhibit 99.1 and incorgaratrein by reference. Also on April 21, 2014 ,eHeuse issued a press release confirming
its first quarter and full year adjusted earnings ghare guidance, excluding the effect of the ia@tgpn of PFF Capital, and announcing an
increase in net sales. A copy of this press relsagnished as Exhibit 99.2 and incorporated imelg reference. The information in this
Form 8-K under Item 7.01 and Exhibit 99.1 and Eil8.2 attached hereto shall not be deemed “fifed’purposes of Section 18 of the
Securities Exchange Act of 1934 (the “Exchange Pat’otherwise subject to the liabilities of thattsae, nor shall it be deemed incorpora
by reference in any filing under the Securities 81933 or the Exchange Act, except as expresdlfosth by specific referencing in such
filing.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits:
Exhibit Exhibit
Number Description
2.1 Stock Purchase Agreement, dated as of April 18426¢ and among TreeHouse, Whitecastle Investniamised, the other

sellers party thereto and PFF Cap
99.1 Press Release dated April 21, 2014, announcingstiqn of PFF Capital, furnished herew
99.2 Press Release dated April 21, 2014, announcingdiabresults, furnished herewi
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Exhibit 2.1

EXECUTION VERSIOM

STOCK PURCHASE AGREEMENT
between
TREEHOUSE FOODS, INC.
and

WHITECASTLE INVESTMENTS LIMITED,
on behalf of itself and as Sellers’ Agent,

and
THE OTHER SHAREHOLDERS OF PFF CAPITAL GROUP INC,,
and
PFF CAPITAL GROUP INC.

Dated as of April 18, 2014
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT dated as of this 18 day of April, 2014 by and among (i) TreeHouse Fyddc., a
Delaware corporation (the * Purcha8kgr(ii) the shareholders of the Company (the “ @lders’) set forth on the signature pages hereto
(collectively, the “ Seller), (iii) Whitecastle Investments Limited, an Ortacorporation (* Whitecastl®, on behalf of itself and as agent
for the Sellers, as described in Section 13.16‘(tellers Agent”), and (iv) PFF Capital Group Inc., an Ontariopmtation (the “ Company
"). The Purchaser, the Sellers, the Sellers’ Agent the Company are sometimes referred to in thieément, individually, as a * partyand
collectively, as the “ parti€s

RECITALS:

WHEREAS , as of the date hereof, the Shareholders owsslked and outstanding shares of the Company (Hsiéd StocK) and
certain Options to acquire shares of the Compamgy/“(Dption Stock), all as set forth on Schedule A hereto;

WHEREAS , immediately prior to Closing, the Sellers whoch@ptions (the “ Seller Option Holdepswill exercise their Options
pursuant to Section 2.10 for Option Stock;

WHEREAS , all of the holders of Options who are not Sellghe “ NonSeller Option Holder¥) will agree with the Company that
their Options will be cancelled immediately prior@losing in consideration for (i) a non-interegaling promissory note (the “ Néeller
Option Notes’) from the Company with a principal amount equathie in-the-money value of such Options less apfieable Option
Withholding, and (ii) the payment by the Companytar applicable Company Subsidiary of the Optiothiblding (together with the Non-
Seller Option Notes, the “ Option Cancellation ddegation”) pursuant to the Option Cancellation Agreements;

WHEREAS , on the Closing Date, the Sellers wish to sell gamedPurchaser wishes to purchase the Issued 8Statthe Option Stock
(collectively, the “ Purchased Stotk and

WHEREAS , the Sellers are hereby appointing Whitecastlel(@ntity or its successor named in accordance Sétttion 13.16 being
referred to herein as the Sellers’ Agent) to acthair behalf with respect to certain matters comtiated herein.

NOW, THEREFORE , in consideration of the mutual covenants andegents set forth in this Agreement, and for otlwdgand
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partieseagsehereinafter set forth:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions

As used in this Agreement, the following terms htheemeanings ascribed thereto below.

“ Acquisition Transactiori means any merger, consolidation, or other busiwesnbination involving the Company and/or anyhef t
Company’s Subsidiaries or the acquisition of alhny amount of the assets (other than the acaungiti assets or sale of goods in the
Ordinary Course) or the equity interests of the @any and/or any of the Company’s Subsidiaries atiemn as permitted or
contemplated by this Agreeme




“ Adjustment Report has the meaning set forth in Section 2.6(d);

“ Affiliates " means, with respect to any Person, any other Pénsbulirectly, or indirectly through one or monteérmediaries, control
is controlled by or is under common control witlke gpecified Person. As used in this definitionghtrol”, “ controlled by” and “ unde
common control witlf means possession, directly or indirectly, of poteedirect or cause the direction of managememioticies of
such Person (whether through ownership of secsitieother partnership or ownership interestsiuesdde, personal representative or
executive or by Contract or otherwise) provided thany event, any Person which owns directlyjrixtly or beneficially 50% or mo
of the securities having voting power for the a@tatof directors or other governing body of a cogtimn or 50% or more of the
partnership interests or other ownership interestsy other Person will be deemed to control deetson;

“ Agent Indemnified Party has the meaning set forth in Section 13.16(c);

“ Agreement’ means this Stock Purchase Agreement, the DisoSahedules and all other Schedules and Exhitbésheed to this
Agreement and the expressions “ heredtherein”, “ hereto”, “ hereunder’, “ hereby” and similar expressions refer to this Agreen
and unless otherwise indicated, references to @estArticles or Exhibits are sections, articlegxhibits, as applicable, in this
Agreement;

“ Base Purchase Pri¢éhas the meaning set forth in Section 2.2(a)(i);

“ Benefit Plans’ has the meaning set forth in Section 3.15(a);

“ Business’ means the manufacture, development, sale oiildision of soups, broths, sauces, gravy, or angrgtihoducts currently or
previously manufactured, developed sold or distediby the Company or any of the Company’s Subséetia

“ Business Day means any day other than a Saturday, Sundaytutsty holiday in the Province of Ontario, Canadan the City of
Chicago, lllinois;

“ Canadian Statutory Plarisneans Canadian federal or provincial statutonydi plans which the Company or the Company’s
Subsidiaries are required to participate in or clgmagth, including the Canada and Quebec Pensiangand plans administered
pursuant to applicable health tax, workplace safetyrance and employment insurance legislation;

“ Closing” means the closing of the transactions contemglayethis Agreement;

“ Closing Date’ means the day which is seven (7) Business Dags #fe day on which the conditions set forth iticde 9 and
Article 10 have been satisfied or waived (othentbanditions that, by their terms, are to be setilsht the Closing), or at such other (
as the Purchaser and the Sellers’ Agent shall iytagree;

“ Closing Date Balance Shekhas the meaning set forth in Section 2.6(a);
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“ Closing Date CapeXmeans the actual aggregate amount of capitalrelipges (whether funded with cash or capital Ispseurred
by the Company or the Company’s Subsidiaries betidErember 29, 2013 and the day immediately poithé Closing Date (pro
rated for any partial period if the Closing Date@ the last day of a period set forth on Sche@ulg; provided that (i) Closing Date
Capex shall only include the amount of a capita@lesditure to the extent that it relates to an isetforth on Schedule 6.7 (regardles
whether such capital expenditure was incurreddiffarent period than the period specified in Sealled.7), and (ii) Closing Date
Capex (in the aggregate) cannot exceed one huadiceten percent (110%) of the Target Capex;

“ Closing Date Cashhas the meaning set forth in Section 2.2(a)(iv);

“ Closing Date Working Capitdlhas the meaning set out in Section 2.6(a);

“ Closing Date Working Capital Statemértias the meaning set forth in Section 2.6(a);

“ Closing Income TaxeSmeans any accrued and unpaid income Taxes dftmepany and the Company’s Subsidiaries as of the
Closing Date (determined without regard to anytrighTax refunds or overpayment of Taxes).

“ Closing Indebtednessmeans, on a consolidated basis, as of immediatéty to the Closing and without duplication of @umts:

(i) all outstanding payment obligations of the Camyp and the Company’s Subsidiaries for borrowedeydimcluding the principal
amount thereof or, if applicable, the accreted amthereof, the accrued and unpaid interest theaadnif applicable, any prepayment
penalties or similar fees thereof), whether orewatienced by bonds, debentures, notes or othelasimstruments; (ii) all outstanding
payment obligations of the Company and the Coma8ubsidiaries with respect to guaranties, endastanassumptions and other
contingent obligations in respect of, or to puréhasto otherwise acquire, indebtedness for bordomveney of others; (iii) all
outstanding payment obligations of the CompanytaedCompany’s Subsidiaries, determined in accomavith generally accepted
accounting principles, consistently applied, unchpital leases, other than those capital leasésgdied in the Retained Indebtedness;
(iv) all outstanding payment obligations of the Gmany and the Company’s Subsidiaries for deferredh@se price pursuant to any
acquisition or similar agreement, including earsppiyments under non-compete agreements andp@table; but excluding trade
accounts payable and other current liabilitiesiagisn the Ordinary Course, in each case, to thergincluded in Working Capital
(other than the current portion of indebtednesd@rowed money); and (v) all outstanding paymdigations of the Company and 1
Company'’s Subsidiaries in respect of amounts dnapon or funded under letters of credit, bankerseatances or similar facilities
issued for the account of the Company and the Cagip&ubsidiaries. In no event, however, shall@hesing Indebtedness include or
take into account (i) any indebtedness arrangettidyPurchaser or any of its Affiliates, (ii) any @mts owing under an operating lease,
(iii) any amounts subject to uncalled letters @fdit that have not been drawn upon or funded aaidate only payable in the event of
non-performance of the underlying obligation, @y Retained Indebtedness, (v) any of the compsradnt/orking Capital, Closing
Income Taxes, the Transaction Expenses, or thes@icéion Employment Taxes or any Option Withholdiaggl (vi) any reduction in tt
amount of Closing Indebtedness as a result of fhteo® Loan;
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“ Code” means the United Statésternal Revenue Code of 1986 , as amended, and includes the regulations pronaddhereunder;

“ Commissionel’ means the Commissioner of Competition appointedien subsection 7(1) of the Competition Act andudes any
person designated by the Commissioner to act obdialf;

“ Company Books and Recortisneans all books, records, files, instruments goajpr data of the Company and the Company’s
Subsidiaries, including financial statements, T&turs and related work papers and letters frorawattants, budgets, pricing
guidelines, ledgers, journals, deeds, title padicieinute books, stock certificates and books kstiansfer ledgers, Contracts, Permits,
customer lists, computer files and programs, opegatata and plans and environmental reports, esugid plans;

“ Company” has the meaning set forth in the Preamble;

“ Company Fundamental Repsas the meaning set forth in Section 11.1;

“ Companys Subsidiarie$ means, collectively, Protenergy and Protenergyad® “ Subsidiary means any one of them;

“ Competition Act” means theCompetition Act (Canada), as amended, and includes the regulgiionsulgated thereunder;

“ Competition Act Clearancémeans (a) the issuance to Purchaser of an advatiag certificate by the Commissioner of Competit
under subsection 102(1) of the Competition Acti® ¢ffect that the Commissioner of Competitionaiss$ied that it would not have
sufficient grounds upon which to apply to the Cotitjmn Tribunal for an order under Section 92 of thompetition Act with respect to
the transactions contemplated by this Agreemen(y)both of (i) the waiting period, including aeytension thereof, under Section 123
of the Competition Act has expired or been terngdair the obligation to provide a pre-merger nediiion in accordance with Part 1X

of the Competition Act has been waived in accordamith paragraph 113(c) of the Competition Act, &ijdPurchaser has received a
letter from the Commissioner of Competition indingtthat he does not, as of the date of the latieend to make an application under
Section 92 of the Competition Act in respect of ttamsactions contemplated by this Agreement;

“ Confidentiality Agreement has the meaning set forth in Section 8.5;

“ Contract” means any agreement, arrangement, understaraingnitment, instrument, lease, license, mortgawernture, note,
debenture, credit agreement, security agreemasther contract, whether or not in writing;

“ Crown” means the Canadian federal crown and/or any Gangufovincial crown, as applicable;
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“ Current Representatidnhas the meaning set forth in Section 13.18;

“ Deductible” has the meaning set forth in Section 11.3(ii);
“ Directors and Officers has the meaning set forth in Section 7.3(c);

“ Disclosure Schedulesmeans the disclosure schedule of the Companyte@ompany’s Subsidiaries attached to this Agre¢me
including all Exhibits thereto;

“ Dispute Notic€’ has the meaning set forth in Section 2.6(c);
“ Dispute Period has the meaning set forth in Section 11.6(c);

“ Draft Closing Date Balance Shéeas the meaning set forth in Section 2.6(a);

“ Draft Closing Date Working Capital Stateméntas the meaning set forth in Section 2.6(a);

“ Draft Closing Statementshas the meaning set forth in Section 2.6(a);

“ Environmental Laws$ means any and all (i) federal, provincial, staynicipal or local statutes, regulations, orddegrees, by-laws,
agreements or ordinances or the common law rel&ipgllution or protection of the environment, ura resources, public health or
safety, including those relating to emissions, laisges or releases of Hazardous Materials, (iicjgsl, practices and guidelines of any
Governmental Authority which, although not actudibving the force of law, are considered by suckieBamental Authority as
requiring compliance as if having the force of lamwhich establish the interpretative positionit# t aw by such Governmental
Authority, in each case binding on or affecting Brexson referred to in the context in which sucldas used, and (iii) civil or tort
responsibility for acts or omissions with respectite environment, and all Environmental Permisiésl or required to be issued
pursuant to Environmental Laws;

“ Environmental Permit has the meaning set forth in Section 3.20;
“ ERISA " has the meaning set forth in Section 3.15(a);

“ ERISA Affiliate " of an entity means a corporation, trade, businesentity under common control with such entitythin the
meaning of Section 414(b), (c), (m) or (0) of thed€ or Section 4001 of ERISA;

“ Escrow Agenf’ has the meaning set forth in Section 2.3(i);

“ Escrow Agreement has the meaning set forth in Section 2.3(i);

“ Estimated Capek has the meaning set forth in Section 2.2(b);
“ Estimated Closing Date Working Capitahas the meaning set forth in Section 2.2(b);

“ Estimated Closing Income Taxésas the meaning set forth in Section 2.2(b);
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“ Estimated Purchase Pritdas the meaning set forth in Section 2.2(b);
“ Estimated Retained Indebtedness Amduistdefined in_Section 2.2(h)
“ Exhibits " means the exhibits to this Agreement;

“ Financial Statementshas the meaning set forth in Section 3.7(a);

“ Flow-Thru Entity” means (a) (i) any entity, plan or arrangement ih#&reated for income Tax purposes as a partigevgthin the
meaning of Section 761 and 7701(a)(2) of the C{igey “controlled foreign corporation” within thmeaning of Code Section 957, or
(iii) a “passive foreign investment corporationthin the meaning of Code Section 1297 or (b) arifyewith respect to which a holder
of a (direct or indirect) equity interest in thetignis (or could be) subject to Tax under the Céaleother applicable Laws relating to
Taxes) on the earnings, income, assets or actiwfi¢he entity whether or not distributed. Notwi#mnding the foregoing, no Subsidiary
shall constitute a Flow-Thru Entity as a resulthaf application of clause (b);

“

Foodswing APA’ means the asset purchase agreement between éhptésS, Foodswing, Inc. and Doofoot LLC dated Astgid,
2011;

“ generally accepted accounting principldsas the meaning set forth in Section 1.3;

“ Governmental Authority means any federal, national, supranational, spatevincial, municipal or local or any other gowerental or
public department, any court, tribunal, arbitratarthority, agency, bureau, commission, boardciaffi any Canadian minister or the
Crown or foreign equivalent or any non-governmesédd-regulatory agency or other instrumentalityanf government that, in each
case, has jurisdiction over the matter in question;

“ Hazardous Materialsmeans any material or waste or other substarateghisted or prohibited, regulated, designatedassified as
or otherwise determined to be dangerous, hazardadi®active, explosive or toxic or a “pollutanttontaminant”, “deleterious

substance”, “toxic substance”, “hazardous substamcthazardous wastgiursuant to any Environmental Law, including petuwh anc
any byproduct or derivative thereof;

“HSR Act” means the United Statétart-Scott-Rodino Antitrust |mprovements Act of 1976 , as amended;

“HSR Act Clearancé means expiration of all applicable waiting periogsier the HSR Act or earlier termination thereoluding an
voluntary agreed extensions;

“ Indemnified Party’ has the meaning set forth in Section 11.6(a);

“ Indemnified Taxes means any of the following Taxes (in each caseth@rémposed, assessed, due or otherwise payablgligj as .
successor or transferee or otherwise by operafibaw, or jointly and/or severally, pursuant to arffract entered into (or assumed) by
the Company or any of the Company’s Subsidiariesrgmrior to Closing, in connection with filing aX Return, an adjustment by any
Governmental Authority, or for any other reason aether disputed or not) and without duplication:

-6-



(i)

(ii)

(i)

(iv)
v)

(vi)
(vii)

all Taxes of the Company or any of the Compar§ubsidiaries (other than Transfer Taxes (whietgaverned by (iv)), Option
Withholding (which is covered by (v)), and TransactEmployment Taxes (which are governed by (\a))dny Sellers’ Tax
Period;

all Taxes for which the Company or any of thempany’s Subsidiaries is liable as a result oh@pei member of (or leaving) an
affiliated, consolidated, combined, or unitary Tarup on or before the Closing Da

all Taxes resulting from (a) a breach of argx Reps (in each case construed as if they werquatified by “knowledge”,
“material”, “materially”, “Material Adverse Effectbr similar language), subject however to the $asitence of Section 3.17, (b) a
breach of a covenant or other agreement of theiSalr the Sellers’ Agent contained in this Agreethfacluding Section 6.1 or
Section 8.3), or (c) a breach of a covenant orralgeeement of the Company or any of the CompaBylssidiaries contained in

this Agreement that is to be performed prior to@hesing Date (including Section 6.1 or Section) g
the Seller' allocable share of all Transfer Taxes as determimetr Section 8.3(k

any Option Withholding

all Transaction Employment Taxes; &

all Taxes imposed as a result of any losdurion, disallowance, or unavailability (in whaein part) of any refund (whether as
cash or a credit or offset against Taxes otherpés@ble) that (a) was reflected in the Closing Ddteking Capital Statement, as
finally determined, or (b) gave rise to a paymenbr for the benefit of the Sellers, under Sec8dih);

Indemnified Taxes shall not include (A) any Taxeshe extent included as a liability in the compiotaof either the Closing Date
Working Capital or the Closing Income Taxes, eazfirmlly determined, (B) any Taxes resulting frtma Company’s or a Company’s
Subsidiary’s failure to timely remit after the Clog any Transaction Employment Taxes included enabmputation of the Estimated
Purchase Price, (C) any Taxes resulting from thegamy’s or a Company’s Subsidiary’s failure to tiynemit after the Closing any
Option Withholding, (D) any Taxes resulting fronetRurchaser’s breach of the covenant in the sesemgnce of Section 8.3(c),

(E) unless caused by a breach of Section 8.3(nyySeller, any Taxes resulting from the failurehef Purchaser to, or to cause the
Company or a Company Subsidiary, as the case mayp limely pay any Taxes that are due after thesi@h Date and are shown as
payable on any Seller Tax Return (which was tindgijvered to the Purchaser in accordance withShkigtion 8.3(b)) or any Purchaser
Tax Return and, in each case, that the SellershAgelndependent Accountant approved under Segti®mo later than five (5) days
prior to the due date of such Purchaser Tax RetuBeller Tax Return, as the case may be, or (fF)fares resulting from any election
made by the Purchaser under Code Section 338(Qg);
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“ Indemnified Taxes Indemnityyhas the meaning set forth in Section 11.2(iv);

“ Indemnifying Party’ has the meaning set forth in Section 11.6(a);

“ Indemnity Escrow Accounthas the meaning set forth in Section 2.3(i);

“ Independent Auditot means PricewaterhouseCoopers LLP;

“ Intellectual Property means (a) patents, industrial design registratmsapplications and patent applications, (b) tratks, servici
marks, trade names, logos, trade dress, sociabnaedbunts, webpages and Internet domain nameth&sgvith the goodwill
associated therewith (* Trademarks(c) copyrights, including copyrights in compusoftware, rights in databases and moral rights,
(d) registrations and applications for registratidrany of the foregoing, including all provisiosatlivisionals, continuations,
continuations-in-part, reexaminations, reissuagwals and extensions, (e) trade secrets, includirentions, invention disclosures,
designs, proprietary information and data, know-hprecesses, formulas and recipes (* Trade Sebrdfy material licenses to use any
of the foregoing, and (g) any similar or equivalgghts throughout the world;

“ Investment Canada Aétmeans thénvestment Canada Act , as amended, and includes the regulations proraadhereunder;

“ Issued StocK has the meaning set forth in the Preamble;
“ITA " means théncome Tax Act (Canada), and includes the regulations promulgéiecunder;

“ Knowledge of the Comparniyhas the meaning set forth in Section 1.2;

“ Laws” means all laws, statutes, rules, regulationsinamtes, codes, rules, and other pronouncemenisghtine force of law of
Canada, any foreign country or any domestic oridor@rovince, state, county, city, municipalityaher political subdivision or of any
Governmental Authority;

“ Leased Real Propertyhas the meaning set forth in Section 3.11(a);

“ Legal Proceeding means any judicial, administrative or arbitratians, suits, proposed assessment or reassesgrmrgedings
(public or private) or claims or other proceedingsgstigations, examination or audits by or befm@overnmental Authority;

“ Liability " means any debt, liability or obligation, includimll costs and expenses relating thereto;
“ Liens” means any encumbrance, lien, pledge, charge gagetor security interest;

“Loss” or “ Losses’ have the meaning set forth in Section 11.2;
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“ Material Adverse Effect means any change, effect, development, circunostagwvent or condition that, individually or togethvith
any other change, effect, development, conditionumstance, event or condition, has or would reabty be expected to have (i) a
material adverse effect on the business, ass@igerires, results of operations or condition (ficiahor otherwise) of the Company and
the Companys Subsidiaries taken as a whole (after takingacmount any coverage in respect thereof underiegistsurance policies
or (ii) the ability of the Company, the Sellerstbe Sellers’ Agent to timely perform their respeetobligations under this Agreement or
to timely consummate the transactions contemplayeithis Agreement, except that any change effeastelbpment, condition,
circumstance or event resulting from or relatinguy of the following, either alone or in combiraetj shall not be considered in
determining whether there has been a “Material Askv&ffect”: (a) any adoption, proposal, implemé&ntaor change in applicable
accounting principles or any Law or any interprietathereof by any Governmental Authority; (b) atange in global, national or
regional political or social conditions in Canatteg United States or elsewhere in the world, incgdrmed hostilities, national
emergencies or acts of war (whether or not declasadbotage or terrorism, changes in governmentiliary actions, or any escalation
or worsening of any of the foregoing; (c) any chamgfinancial, securities, commaodity or credit kets (including any disruption
thereof, any decline in the price of any securitaioy market index and changes in prevailing irsterates or foreign exchange rates) or
in general economic, business, regulatory or maretlitions in Canada, the United States or elsesvimethe world; (d) any change
generally affecting the industries or market sectorwhich the Company and the Company’s SubseBasperate in North America;

(e) the negotiation, execution, announcement dopaance of this Agreement or consummation of thagactions contemplated
hereby or under the other Transaction Documents iggpect to the Company or the Company’s Subgdiar their respective
businesses; (f) the failure of any of the Companthe Company’s Subsidiaries to meet any intern@lublic projections, forecasts or
estimates of performance, revenues or earningeifitg understood that the facts and circumstamadsaused such failure that are not
otherwise excluded from the definition of Materalverse Effect may constitute or contribute to advial Adverse Effect); or (g) any
action (or the effects of any action) taken (or tbeai to be taken) upon the request or instructfporowith the consent of, the Purchaser
or actions that are taken (or omitted to be takemsistent with the terms hereof that are necgssaronsummate the transactions
contemplated hereby or under the other TransaEtaruments; provided, however, that in the casdaafses (a) through (e) any such
change, effect, event or condition shall neversgglge considered as constituting or contributing ktaterial Adverse Effect to the
extent such change, effect, event or conditionividdally or in the aggregate, has a disproportienmaterially adverse effect on the
business, assets, properties, condition (finamciatherwise) or the results of operations of tlenfany and the Company’s
Subsidiaries taken as whole relative to other camngsaoperating in the same industry as the Compadythe Company’s Subsidiaries;

“ Material Contract$ has the meaning set forth in Section 3.13(a);

“ Multiple Employer Plari has the meaning set forth in Section 3.15(e);

“ Multiemployer Plan’ has the meaning set forth in Section 3.15(f);
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“ Non-Seller Option Holders has the meaning set forth in the Recitals;

“ Non-Seller Option Note’ has the meaning set forth in the Recitals;

“ Notice " has the meaning set forth in Section 11.6(a);
“ OHSA " has the meaning set forth in Section 3.16(Q);

“ Option Cancellation Agreement$as the meaning set forth in Section 2.5(xiii);

“ Option Cancellation Consideratigrhas the meaning set forth in the Recitals;

“ Option Exercise Prick means the aggregate exercise price in respeat @iption;
“ Option Loan” has the meaning set forth in Section 2.10(b);

“ Option Plan” means the Company’s Employee 2012 Share Optian;PlI

“ Option Stock” has the meaning set forth in the Recitals;

“ Option Withholding” means any withholding Taxes that the Companyngr@ompany Subsidiary is required to withhold asahit to
a Governmental Authority in connection with the oalfation of the Non-Seller Option Holders’ Optigmsrsuant to the Option
Cancellation Agreements.

“ Options” means options to purchase shares of the Comparspant to the Option Plan;

“ Order” means any writ, judgment, injunction, decree gdetination, award, authorization or similar ordéany Governmental
Authority (whether preliminary or final);

“ Ordinary Coursé means, with respect to an action taken by a Petisahsuch action is consistent with the past prestof the Persc
and is taken in the ordinary course of the normalrations of such Person;

“ Qutside Dat€’ has the meaning set forth in Section 12.1(v);
“ party " or “ parties” has the meaning set forth in the Preamble;

“ Payoff Letters’ means, the payoff letters from each holder ofsig Indebtedness to be delivered by the Selleggm to the
Purchaser at least five (5) Business Days pritihéoClosing Date indicating the amount requirediszharge such Closing Indebtedn
at the Closing and including an undertaking by esaath holder to discharge, or authorizing the disgé of, any Liens securing any
portion of such Closing Indebtedness, upon payroetite Closing Indebtedness owed to such holdacaordance with Section 2.3;

“ Pension Plari has the meaning set forth in Section 3.15(f);

“ Permits” means all permits, licenses, certificates of aitli, authorizations, approvals, registrationgjasces, franchises or similar
consents granted or issued by any Governmentalofitith
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“ Permitted Liens’ means, with respect to any Person (i) any LierTfotes not yet due or delinquent or being contesiggod faith by
appropriate proceedings, (ii) Liens of any judgnremidered or claim filed against such Person whrehbeing contested in good faith
by appropriate proceedings and for which an apjmtpreserve has been established in accordanbeyeiriierally accepted accounting
principles, (iii) mechanics’, carriers’, workmenigpairmen'’s or other like Liens and Liens impobgd.aw arising or incurred in the
Ordinary Course and securing payments not yet giedint or being contested in good faith by appré@nmoceedings and for which an
appropriate reserve has been established in aceerdeth generally accepted accounting principlies,any imperfection of title or
similar Lien or encumbrance, easement, right of \zaying, land use or other restriction, or by-lagulations, development
agreements, subdivision agreements, site plan mgms, building restrictions or ordinances of arow&nmental Authority which
would not, individually or in the aggregate, reasioly be expected to have a Material Adverse Effg¢tany Lien granted to a public
utility or Governmental Authority, (vi) the rightsf any landlord or any Person under any leaseafmeperty occupied by such Person
as tenant and Liens, reservations and renewatgetiéld interest in any such property having piyao any such leases, (vii) any
reservations, limitations, provisos and conditierpressed in any original grant from the Crown withpect to any real property and all
unregistered rights, interests and privileges wofaf the Crown pursuant to any applicable Lavevited that the latter do not
materially impair the use of any real propertytfoe purposes for which it is held or presently ugeid) any Lien that will be satisfied

or prior to the Closing, (ix) Liens or title reté@m arrangements arising under conditional salesraots, leases or to secure the payn
of the purchase price or the repayment of moneyoived to pay the purchase price of any assetpepipor properties hereafter or
previously acquired by such Person referenceddrithancial Statements or in the Disclosure Sclega@duld (x) covenants, conditions,
restrictions, agreements, easements or other kédasenced in the Financial Statements or as sttt iio Schedule 1.1

“ Person” means any individual, partnership, limited parsip, limited liability partnership, joint ventyrsyndicate, sole
proprietorship, company or corporation with or witih share capital, limited liability company, unimporated association, trust, trustee,
executor, administrator or other legal personalaggntative or Governmental Authority;

“ PostClosing Representatidrhas the meaning set forth in Section 13.18;

“ Pro Rata Sharémeans, with respect to each of the Sellers, #regntage set forth opposite such Seller’'s nangeliredule 1.2 as
such Schedule may be adjusted by the Sellers’ Agigmt to Closing to reflect the issuance of adufiil shares to any Seller and the
transfer of shares among Sellers;

“ Protenergy’ means Protenergy Natural Foods Corp., a corpmratrganized under the laws of the Province of Gmita
“ Protenergy US means Protenergy Natural Foods, Inc., a Delawargoration;
“ Purchase Pricehas the meaning set forth in Section 2.2(a);
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“ Purchased Stock has the meaning set forth in the Recitals, and bleadeemed to include any additional shares oCihi@pany whic
may be issued to or acquired by any of the Sefiaos to Closing;

“ Purchaser has the meaning set forth in the Preambile;
“ Purchaser Fundamental Repdsas the meaning set forth in Section 11.1;

“ Purchaser Indemnified Partiesias the meaning set forth in Section 11.2;

“ Purchasess Tax Period means and includes any and all tax periods beéginafter the Closing Date and, in addition, thetipa of
any Straddle Period that consists of a partialqggedieemed to begin as of the Closing;

“ Purchaser Tax Returrishas the meaning set forth in Section 8.3(a);

“ Real Property Leaséshas the meaning set forth in Section 3.11(a);

“ Refund” has the meaning set forth in Section 8.3(h);
“ Reqistered Intellectual Properthas the meaning set forth in Section 3.14;

“ Representativesmeans, with respect to a Person, such Persorestdrs, officers, employees, accountants, auditegal and
financial advisors, consultants, agents and otesentatives;

“ Resigning Directors and Officefshas the meaning set forth in Section 2.4(ii);

“ Retained Indebtedne$sneans the indebtedness of the Company and thep&@uyrs Subsidiaries that will not be repaid at €@igsas
set forth in the Retained Indebtedness Schedufchedule 1.3 subject to Section 2.11(b).

“ Retained Indebtedness Amoumnneans the aggregate outstanding amount of thaifet Indebtedness as of 11:59 p.m., Central time,
on the Business Day immediately prior to the Clgddate without giving effect to any changes thereiating to or resulting from the
consummation of the transactions contemplated isyAgreement.

“ Schedules means the schedules to this Agreement, includimggreater certainty, the Disclosure Schedules;
“ Seller Fundamental Reg$has the meaning set forth in Section 11.1;
“ Seller Group’ has the meaning set forth in Section 13.18;

“ Seller Indemnified Partieshas the meaning set forth in Section 11.4;

“ Seller Option Holdef means a means a Seller who is also a holder Gb@g

“ Seller Tax Return$ has the meaning set forth in Section 8.3(a);
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“ Seller' s Stock’ has the meaning set forth in Section 4.2(a);
“ Sellers” have the meaning set forth in the Preamble;
“ Sellers Agent” has the meaning set forth in the Recitals;

“ Sellers Agent Expensesmeans (i) the fees, charges and out-of-pocketesgs of outside counsel to the Sellers’ Agentaanydother
agents, advisors, consultants and experts emplmyedgaged by the Sellers’ Agent in connection withexecution, delivery and
performance of this Agreement and the other TraiwaBocuments, the transactions contemplated lyesebnder the other
Transaction Documents or any dispute arising heteuincluding the portion of the fees, costs axgkeases of the Independent Aud
allocable to the Sellers (if any) hereunder), dnddasonable out-of-pocket expenses of the Slksgent incurred in such capacity;

“ Sellers Tax Period’ means and includes any and all tax periods endingr before the Closing Date and, in additior, gbrtion of
any Straddle Period that consists of a partialggedeemed to end immediately before the Closing;

“ Settlement Daté has the meaning set forth in Section 2.7(a);
“ Shareholders$ has the meaning set forth in the Preamble;

“ Shareholders Agreemehtneans the amended and restated shareholdersyagtef the Company and its shareholders dated
November 10, 2009, as amended by an amending agntelated September 2011, as such agreement nfasther amended, restated
or modified from time to time;

“ Straddle Period means any tax period beginning before the Cloflate and ending after the Closing Date;
“ Subject Laws’ has the meaning set forth in Section 3.21;

“ Target CapeX means the budgeted capital expenditures of thagamy and the Company’s Subsidiaries planned fop#riod from
December 29, 2013 to the day immediately priohto€losing Date as set forth on Schedule 6.7 @exdrfor any partial period if the
Closing Date is not the last day of a period sghfon Schedule 6.7); provided that any item lisiadSchedule 6.7 which is addressed
by way of an operating lease and approved by thehRser in its sole discretion will be deductedrfrihe Target Capex. For illustrative
purposes, if the Closing Date were to occur on 12014 the Target Capex would be $4,196,44@&It\{lated as the sum of (i) the
budgeted capital expenditures for periods 1 thrdu¢®3,850,515), plu§i) the pro rated portion for 24 of the 35 daysperiod 6
($345,925.71));

“ Target Working Capital means $37,000,000;

“ Tax Contest' has the meaning set forth in Section 8.3(j);

“ Tax Incentivé has the meaning set forth in Section 3.17(i);
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“ Tax Reps’ means the representations and warranties comtamngection 3.15 (Employee Benefit Plans) to tkier relating to Taxes
and Section 3.17 (Taxes and Tax Returns) and Se4tib(Not a United States Person);

“ Tax Returns' has the meaning set forth in Section 3.17(a);
“ Taxes” has the meaning set forth in Section 3.17(a);

“ Top Customer$ has the meaning set forth in Section 3.27;
“ Top Suppliers’ has the meaning set forth in Section 3.27;

“ Transaction Documentsmeans (i) this Agreement, (ii) the Escrow Agreetnand (iii) all other certificates, agreements and
instruments to be executed by the Purchaser, thg@oy and/or the Sellers at or prior to the Clogingsuant to this Agreement;

“ Transaction Employment Tax&sneans the employer portion of all employment threo payroll Taxes (whether payable with respect
to a Sellers’ Tax Period or Purchaser’'s Tax Peribd) the Company or any of the Company’s Subsalancurs with respect to the
Transaction Expenses, in connection with the egeror cancellation of the Options, or any otheram®disclosed on Section 3.15(]
the Disclosure Schedules (including such paymemts the release of the Indemnity Escrow Account) dmes not include any Option
Withholding.

“ Transaction Expenséameans all fees and expenses payable by the Seflgent or any of Company or any of the Company’s
Subsidiaries to any Person in connection with #agotiation, execution and delivery of this Agreetremd the consummation of the
transactions contemplated hereby or under the dttarsaction Documents, including the fees and resge of legal counsel, investm
advisers and accountants, any fees related to pilgiters, any amounts payable to the brokersdist Section 3.24 of the Disclosure
Schedules and any existing directors, employeesansultants of the Company or any of the Compa8uylssidiaries listed in
Section 3.22 of the Disclosure Schedules with retsjpeany change of control, commission or othemilsir payments payable in
connection with the transactions contemplated heteuor under the other Transaction Documents,igeedy however, that the
Transaction Expenses shall not include any sua fe@enses or other amounts included in Closidghtedness, the Retained
Indebtedness Amount, the Transaction Employmené3aany Option Withholding or Working Capital;

“ Transaction Tax Deductiorigneans any deduction for applicable income Taxppses permitted under applicable Law to be claimed
by the Company or any of the Company’s Subsididdethe year of the Closing Date that are attable to (a) unamortized financing
costs incurred with respect to Closing IndebtednggsTransaction Expenses, (c) Transaction Empytritaxes, and (d) the payment
of any Option Cancellation Consideration that idwgible by Protenergy US;

“ Transfer Taxe$ means all transfer, excise, documentary, sales, walue added, stamp, registration, recordirapgaty and other
similar Taxes and fees (including any penaltiesiatetest) incurred in connection with the trangatt contemplated hereunder or
under the other Transaction Documents;
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“ Waiving Parties’ has the meaning set forth in Section 13.18; and

“ Working Capital” means the consolidated working capital of the @any calculated on the basis set forth in Sche2l@iga) and the
illustrative calculation included therein; providdwwever, for the avoidance of doubt, Working @ashall exclude (i) all liabilities
included in the computation of the Transaction Egas, (ii) the Transaction Employment Taxes; &ifiy Option Withholding; and
(iv) all assets and liabilities relating to incofiaxes (including deferred Tax items).

Section 1.2 Knowledge of the Company

For purposes of this Agreement, the term or phtés®wledge of the Companiyshall mean and be limited to the knowledge of ikev
Tracey, Martin Kent, Blaine M. Hobson, lan Fragnent Lunn, Dan Walda, and Michael DeBonis afteriiig made reasonable inquiry of
their direct reports as they consider reasonabtgsgary as to the matters that are the subjebtokpresentations and warranties, in each
case without personal liability for any such knodge.

Section 1.3 Generally Accepted Accounting Principke

In this Agreement, except to the extent otherwigeessly provided, references to “ generally acegpiccounting principlésmean
Canadian accounting standards for private ent&pas provided from time to time by the Canadiatitiite of Chartered Accountants and
applied on a consistent basis.

Section 1.4 Calculations in Canadian Dollars

All amounts in this Agreement are stated and db&fpaid in Canadian dollars.

Section 1.5 Virtual Data Room

Any reference to a document or matter being “maaéable,” “furnished” or “delivered” to the Purcker includes the posting of such
document or matter on the virtual data room esthbll by the Company and its Representatives tawthe Purchaser has had access;
provided that access to such documents or mati@tbe virtual data room shall have been grantdétiedPurchaser at least three (3) days
to the date of this Agreement.

Section 1.6 Interpretation
Unless otherwise expressly provided, the followinigs of interpretation shall apply:

0] The table of contents and headings set forthis Agreement are for convenience of referenapgaes only and shall not
affect or be deemed to affect in any way the mapominterpretation of this Agreement or any tempi@vision hereof

(i)  Unless otherwise indicated, all referencesheto sections, articles, exhibits or schedulkall e deemed to refer to
Sections, Articles, Exhibits or Schedules of othis Agreement, as applicab
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(i)

(iv)
(v)

(vi)
(vii)

The use in this Agreement of the masculine prorinusaference to a party hereto shall be deemeddade the feminine «
neuter, and vice versa, as the context may rec

Any reference to the singular in this Agreementisiiao include the plural and vice versa, as thietext may require

References to any Law shall be construed a$emence to the same as in effect on the datéoAtireement, unless the
context otherwise require

Any reference to a number of days shall refer tercdar days unless Business Days are specifiec

The words “includé€, “ includes” and “ including” mean “ includ€’, “ includes” and “ including”, in each case, Without
limitation ”.

ARTICLE 2
PURCHASE AND SALE; PAYMENT OF PURCHASE PRICE

Section 2.1 Agreement to Purchase the Purchased &ko

Subject to the terms of this Agreement, at the iBtpeach Seller shall sell, assign and conveyedhrchaser the Purchased Stock
owned by such Seller as set forth on Schedule Atbgeincluding the Option Stock issued on the aserof the Options pursuant to
Section 2.10, and the Purchaser shall purchaseiracand accept from each Seller, such Purchassdk.St

Section 2.2 Purchase Price

(@)

Subject to the other terms and provisions isf Algreement (including the payment mechanics seirothis Article 2), the
aggregate purchase price (the “ Purchase Prigayable by the Purchaser to the Sellers fottichased Stock shall be equal to

the following:

() One Hundred Seventy Million Dollars ($170,000,0(8¢“ Base Purchase Pri");

(i) plus the amount, if any, by which Closing Date WogkCapital is greater than Target Working Cap

(i)  minus the amount, if any, by which Target Workingp@al is greater than Closing Date Working Cap

(iv)  plus the cash position of the Company (deteadion a consolidated basis and in accordanceGaitfadian accounting

standards for private enterprises including depasitransit and reduced by the amount of outstandnecks) as at the end
of the day on the day prior to the Closing Date excluding cash received for the Option Loan “ Closing Date Cas”);
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(v)  plus the aggregate Option Exercise Price ipeesof the Options exercised immediately prio€tosing pursuant to
Section 2.10

(vi)  minus the Option Cancellation Consideration (asmeined by the Selle’ Agent);

(vii)  minus the Closing Indebtedness payable pursugdedtion 2.3(ii);

(viii) minus the amount of Transaction Expenses payaltaignt to Section 2.3(iii

(ix)  minus the Retained Indebtedness Amo

(x)  minus the Closing Income Tax¢

(xiy  plus the amount, if any, by which Closing Date Gaisegreater than Target Capt

(xii)  minus the amount, if any, by which Target Capegrésater than Closing Date Capex; i

(xiii) minus the amount of the Transaction Employment $geed or payable in accordance with Section 2)3

(b) The parties acknowledge that it is not posdibldetermine the Purchase Price until the CloBiate Balance Sheet and Closing
Date Working Capital Statement become availableofdingly, the parties agree that five (5) Busingags prior to the Closing,
the Company shall deliver a certificate to the Raser setting forth the Company’s good faith esténad (i) the Closing Date
Working Capital as of the Closing Date to be calted in accordance with the indicative Working @alpialculations set forth in
Schedule 2.6(&) Estimated Closing Date Working CapitaJ (ii) the Closing Income Taxes (* Estimated dtagIncome Taxes
"); (iii) the Retained Indebtedness Amount (thestithated Retained Indebtedness Amdynand (iv) the Closing Date Capex as
of the Closing Date (the_* Estimated Cap¥xin each case which estimates shall be subjecetgabd faith review and reasone
comments of the Purchaser; it being understoodiththe event of any dispute concerning such eséisyauch estimates delivered
by the Company shall apply and be binding for pagsoof determining the Estimated Purchase Prid¢en&i®d Closing Income
Taxes, Estimated Retained Indebtedness AmountrenBdtimated Capex payable on the Closing Daté)parthe basis of that
information, the Company’s good faith estimateha Purchase Price (such estimate, the “ EstimatechBse Pric#). The
Estimated Purchase Price shall be eque

0) the Base Purchase Pri

(i) plus the amount, if any, by which the EstimatedsiZlg Date Working Capital is greater than Targerkfm Capital;
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(i)
(iv)
(v)

(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)

minus the amount, if any, by which the Target WiogkCapital is greater than the Estimated Closinte D¥orking Capital
plus the Closing Date Cas

plus the aggregate Option Exercise Price ipeesof the Options exercised immediately prio€tosing pursuant to
Section 2.10

minus the Option Cancellation Considerati

minus the Closing Indebtedness payable pursua®éttion 2.3(ii);

minus the amount of Transaction Expenses payallipat to Section 2.3(iii

minus the Estimated Retained Indebtedness Am

minus the Estimated Closing Income Ta»

minus the amount of the Transaction Employment $3gaéd or payable in accordance with Section 2)3
plus the amount, if any, by which Estimated Capegreater than Target Capex; ¢

minus the amount, if any, by which Target Capexresater than Estimated Cap

Section 2.3 Payment of Estimated Purchase Price
At the Closing, the Purchaser shall pay the foltayvi

(i)

(ii)

(i)

to Computershare Trust Company of Canada, sbeogv agent (the “ Escrow Agebtunder the escrow agreement
substantially in the form of Exhibit A hereto to éetered into on the Closing Date by the Selleigerit (on behalf of the
Sellers), the Purchaser and the Escrow Agent (Escfow Agreemeri)), an amount equal to Eleven Million Fifty
Thousand Dollars ($11,050,000) for deposit withEserow Agent into an escrow account to be refetwesbs the “
Indemnity Escrow Accour”;

on behalf of the Company and/or the Compar8tbsidiaries, as applicable, to each holder ofi@fpmdebtedness, such
portion of the Closing Indebtedness as specifiedumh holder in the Payoff Letter from such holt

on behalf of the Sellers’ Agent on behalftbke Sellers, the Company and/or the Company’s 8igh&s, as applicable, to
the payees of the Transaction Expenses, such partithe Transaction Expenses set forth and inrdece with the final
bills and wire transfer instructions delivered hg Sellers’ Agent to the Purchaser no later theget(i3) Business Days
prior to the Closing
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(iv)

v)

(i)

on behalf of the Company and/or the Compai8ubsidiaries, as applicable, and as directed bZtmapany, the aggregate
amount of Transaction Employment Taxes and anyodpWithholding shall be deposited into the appratgrbank
accounts of the Company or any of the Company’silidries to be held for remittance to the appliegkhovernmental
Authority;

on behalf of the Company and/or the Companwbks&liaries, as applicable, the repayment of the-Seller Option Notes;
and

to the Sellers’ Agent on behalf of the Selldhe amount equal to the Estimated Purchase Rgsehe amounts referred to
in Section 2.3(i), to be distributed to each Saleronsideration for the acquisition of its Pursba Stock, in accordance
with their Pro Rata Share (subject to withholdiregcept that in the case of each Seller that isgeDption Stock, such
Seller, and the Sellers’ Agent on their behalfehgrirrevocably directs the Purchaser to retaiaraount equal to such
Seller's Option Loan, and such amount shall be#etgainst each such Seller's Option Loan in catgkatisfaction of
such loan

Section 2.4 Closing Deliverables by the Purchaser

At the Closing, the Purchaser shall deliver:

(i)

(ii)

(i)

(iv)
v)

(x) to the Sellers, the Estimated PurchaseeHdss the amounts referred to in Section 2.3{i), (§) to the other payees set
forth in accordance with Section 2.3, the other am® set forth therein, in each case in accordafitteSection 2.3

to the Sellers, duly executed releases byRechaser, the Company and the Company’s Subsidiaubstantially in the
form attached hereto as Exhibit B releasing eachdPdisted in Schedule 2.4(ijho has served, and is resigning in
connection with the transactions contemplated yAlgreement, as a director or officer of any & @ompany or the
Company'’s Subsidiaries, as applicable (collectiviig “ Resigning Directors and Officéfs from all claims and potential
claims for the period prior to Closin

to the Sellers, duly executed director anddbareholder resolutions of the Purchaser, ascagig, approving the
transactions contemplated by this Agreement andtier Transaction Documen

to the Sellers, a duly executed counterpart ta&Egerow Agreemen

to the Sellers, duly executed Non-Competitidon-Solicitation and Confidentiality Agreementsbstantially in the form
of Exhibit C hereto, with each of the individualsemtities, as applicable, set forth Schedule 2.;; and
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(i)

such other documents which are required for Cloamthe Sellers shall reasonably reqt

Section 2.5 Closing Deliverables by the Sellers

At the Closing, the Sellers shall deliver to thedhaser:

(i)

(ii)

(i)

(iv)

v)
(vi)
(vii)
(vii)

(ix)

)

(xi)

certificates representing the Purchased Statk €ndorsed in blank for transfer or accompanigdily signed powers of
attorney for transfer in blanl

duly executed Non-Competition, Non-Solicitatiand Confidentiality Agreements, substantiallytia form of Exhibit C
hereto, by each of the individuals or entitiesapglicable, set forth cSchedule 2.5

duly executed resignation letters, effecta® of the Closing, from each of the Resigning Daecand Officers, in form and
substance reasonably acceptable to the Purct

duly executed releases by each of the Resigbinectors and Officers substantially in the faattached hereto as
Exhibit D ;

duly executed releases by each of the Sellersaniirty in the form attached heretoExhibit E ;
duly executed counterparts to the Escrow Agreen
the consents listed (Schedule 2.5(vii, without any change or condition to the relatedhigacts;

a certificate of good standing as of a reicgate with respect to the Company and each o€tmpanys Subsidiaries issut
by the jurisdiction in which each such entity wased;

a certificate of an executive officer of the@pany certifying to true and correct copies ofdhganizational documents of
the Company and certifying to a true and correplyauf the resolutions of the Company approvingtthasactions
contemplated by this Agreement and that such réeokiare in full force and effec

duly executed consent by the landlord undeRbel Property Leases listed on Schedule 2.5(inija form reasonably
acceptable to Purchaser, with respect to the tcéinsa herein contemplated and addressed to treh&ser and its lende

a properly completed and executed certificate feawh Seller, in the form attached heretExhibit F;
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(xii) a duly executed termination agreement with resjgettte Contracts listed (Schedule 2.5(xii;

(xiii) duly executed option cancellation agreemesytseach Non-Seller Option Holder in the form ateat hereto as Exhibit G
(the* Option Cancellation Agreemer”); 1S E

(xiv) duly executed amendments to the option agezemset forth on Schedule 2.5(xexXtending the expiration of the options
listed therein; an

(xv)  such other documents which are required for Cloagthe Purchaser shall reasonably req

Section 2.6 Final Closing Date Working Capital Statment

(@)

(b)

Not later than sever-five (75) days after the Closing Date, the Purehasall, acting in good faith and using all rezduea
efforts, cause to be calculated on a basis consigi¢h the calculation of Estimated Closing DateMing Capital in Section 2.2
(b) (and, for greater certainty, the Transactiopéhses shall not be a liability for this purpoge}gach case, to be prepared and
delivered to the Sellers’ Agent: (i) an unauditedsolidated balance sheet of the Company, as arnthef the day on the day
prior to the Closing Date, which balance sheetldl@prepared in accordance with generally accegtedunting principles on a
basis consistent with the preparation of the Firsi8tatements (and where generally accepted atiogyprinciples provide for a
range of alternatives, past practices shall govighe)“ Draft Closing Date Balance Shéeind, as finally determined pursuant to
the provisions of this Section 2.6 the “ Closing@®Balance Sheé}; (ii) a statement of Working Capital as at thredeof the day
on the day prior to the Closing Date (the " Draliv€ing Date Working Capital Statemérand, as finally determined pursuant to
the provisions of this Section 2.6, the “ Closinat®Working Capital Statemefjtbased on the Draft Closing Date Balance Sheet,
which such Draft Closing Date Working Capital Stagat shall set out draft Working Capital as atehd of the day on the day
prior to the Closing Date (such draft Working Capiis of the Closing Date, as finally determinetspant to the provisions of tt
Section 2.6, referred to as the “ Closing Date WuarlCapital); (iii) a calculation of the Closing Income Tax€s/) a calculation
of the Retained Indebtedness Amount and (v) a talon of the Closing Date Capex. The Sellers’ Aigarall reasonably
cooperate with the Purchaser and its accountantetextent required to prepare the Draft ClosiagelBalance Sheet, the Draft
Closing Date Working Capital Statement and thewatmon of the Closing Income Taxes, the Retaimstkbtedness Amount and
the Closing Date Capex (collectively, “ Draft Closing Statemen”).

During the period from the date the Draft ChgsBtatements are delivered by the Purchaser t8dhers’ Agent through the date
such statements are finally determined in accomlavith the terms of this Section 2.6, the Purchakall and shall cause each of
the Purchaser’s, the Company’s and the CompanyisiBiaries’ respective Representatives to reasgraaperate with the
Seller¢ Agent and the Selle’ Agen’s Representatives and to provide the S¢ Agent
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(d)

and the Sellers’ Agent’'s Representatives full asteshe work papers of the Purchaser relatingeacdompany, the Company’s
Subsidiaries and their respective Representativesnnection with the review of the Draft Closingt®8ments, and the Purchaser
shall make reasonably available to the Sellers’magad the Sellers’ Agent’'s Representatives indiald responsible for the
preparation of the Draft Closings Statements ireptd respond to inquiries of the Sel’ Agent related theret:

If the Sellers’ Agent notifies the Purchaseaattthe Sellers agree with any of the Draft Closttgtements within forty-five

(45) days after receipt thereof or fails to delimetice to the Purchaser of its disagreement thigmemithin such fortyfive (45) day
period, any such Draft Closing Statements shatidielusive and binding on the Sellers and the Ragshand the parties shall be
deemed to have agreed thereto, in the first casthendate the Purchaser receives the notice @aulde isecond case, on such forty-
fifth (45th) day. If the Sellers’ Agent disagrees with anyhef Draft Closing Statements or the calculatio€lmfsing Date
Working Capital as set forth therein, then the &sllAgent shall notify the Purchaser of its digsgnent (the * Dispute Noticg
within such forty-five (45) day period together witasonable particulars of the basis of such thsjncluding the Sellers’
Agent’s position on the amounts in dispute (andréseilting Sellers’ Agent position on the amounthaf Closing Date Working
Capital). In such event, the Sellers’ Agent andRhechaser shall work expeditiously and attempgidad faith, to resolve their
differences with respect thereto within fifteentays after the receipt by the Purchaser of tlspiie Notice and make any
amendments to the Draft Closing Statements as ithuagreed to by the partie

Any dispute over any of the Draft Closing Staémts or the calculation of Closing Date Workingifa as set forth in the Dispute
Notice not resolved by the Purchaser and the §' Agent within such fifteen (15) day period aftecceipt of the Dispute Notice
(or such other period as the parties may agred)haubmitted to the Independent Auditor to daiee such dispute, and such
determination shall be final and binding on thetipar The Independent Auditor shall allow the Passr and the Sellers’ Agent to
present their respective positions regarding tepude (provided that, for greater certainty, suasentations are limited to matt
described in the Dispute Notice) and each of theliser and the Sellers’ Agent shall have the tiglpresent additional
documents, materials and other information, andaraakoral presentation to the Independent Audiégarding such dispute and
the Independent Auditor shall consider such aduitidlocuments, materials and other informationsardh oral presentation. Any
such other documents, materials or other informagimall be copied to each of the Purchaser an8¢Hers and each of the Sell
and the Purchaser shall be entitled to attend acly sral presentation. The Independent Auditorl sleiermine, based solely on
such presentations from the Sellers’ Agent andPilmehaser and not by independent review, only tisssees in dispute
specifically set forth in the Dispute Notice an@dkhender a written report (the * Adjustment Regdto the Sellers, the Sellers’
Agent and the Purchaser in which the Independeditéwushall, after considering all matters settdrt the Dispute Notice,
determine what adjustments, if any, should be niadee Draft Closing Date Balance Sheet,

-22-



()

Draft Closing Date Working Capital Statement argl @osing Date Working Capital. The Adjustment Regball set forth, in
reasonable detail, the Independent Auditor’s deiteation with respect to each of the disputed itemamounts specified in the
Dispute Notice, and the revisions, if any, to badlmto any of the Draft Closing Statements and/erGlosing Date Working
Capital, together with supporting calculations, #mal parties shall make such revisions to the OBlfsing Statements, as
applicable. In resolving any disputed item, theeipehdent Auditor shall: (i) be bound to the pritespof this Section 2.6
(including_Schedule 2.6(3) (ii) limit its review to matters specifically storth in the Dispute Notice, and (iii) not assigwalue tc
any item higher than the highest value for suam itdaimed by either party or lower than the lowestie for such item claimed |
either party. The parties shall use commercialsomable efforts to cause the Independent Auditooinplete its work and renc
its determination within thirty (30) days of itsgagement. The costs, fees and expenses of theemdiept Auditor shall be
allocated to and borne by the Purchaser, on thdnand, and the Sellers as a group, on the othet, lfaith each Seller responsil
only for its Pro Rata Share of the Sellers’ portibased on the inverse of the percentage thanttependent Auditor’s
determination (before such allocation) bears tadhe amount of the total items in dispute asioadly submitted to the
Independent Auditor. For example, should the dififee in the dollar amount of the items in dispatalt$1,000 and the
Independent Auditor awards $600 in favor of thecRaser’s position, 60% of the costs of the Indepahduditor’s review would
be borne by Sellers as a group, (with each Sedgyansible for its Pro Rata Share of such costs¥8f6 of the costs would be
borne by the Purchast

For greater certainty, each of the Closing Dteking Capital, Closing Date Working Capital &taent, Draft Closing Date
Working Capital Statement, Estimated Closing Daterkihg Capital and Target Working Capital are taché&ulated and prepar
in a manner consistent, and in accordance withinitieative Working Capital calculation set forthSchedule 2.6(c.

Section 2.7 Payment of Purchase Price Adjustments

(@)

(b)

On the fifth (8h) Business Day following the date on which the &#ghe Draft Closing Statements has been finalined
accordance with Section 2.6 (whether by agreenfahiegparties, deemed agreement or by determinatixche by the Independent
Auditor pursuant to Section 2.6(d)) (such date,“tBettlement Daté&), the payments contemplated by Section 2.7(b) slea

made.

On the Settlement Dat

() if the Closing Date Working Capital, plus théo€ing Date Capex, minus the Closing Income Tanesus the Retained
Indebtedness Amount is greater than the Estimalesir@ Date Working Capital, plus the Estimated &gpninus the
Estimated Closing Income Taxes minus the EstimBRegdined Indebtedness Amount, the Purchaser shaBuych surplus
amount to the Sellers’ Agent on behalf of the Sslte be distributed to each Seller in accordanitle s Pro Rata Share;
and
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(i)  if the Closing Date Working Capital, plus tl@osing Date Capex, minus the Closing Income Taxasus the Retained
Indebtedness Amount is less than the Estimatedrig@ate Working Capital, plus the Estimated Camaixus the
Estimated Closing Income Taxes, minus the EstimBRetdined Indebtedness Amount, the Sellers shadrally, and not
jointly or jointly and severally, pay such deficanto the Purchaser in accordance with their resgePro Rata Shar

Section 2.8 Payments and Location of Closing

Any reference in this Agreement or in any docunaativered pursuant to this Agreement to paymernit sigan payment by wire
transfer of immediately available funds in Canadiafiars to the bank account or accounts desigratetle recipient of such payment in
writing to the Purchaser or to the Sellers, ascts® may be, not less than two (2) Business Dégstprthe date of such payment. The
Closing shall be held at the offices of Goodman® llhcated at 333 Bay Street, Suite 3400, Torontmaim at 10:00 a.m. (Toronto time) on
the Closing Date or such other place or time as beaggreed by the Purchaser and Sellers’ Agent.

Section 2.9 Withholding

To the extent Sellers comply with Section 2.5(xthe parties acknowledge and agree that no witlinglis anticipated from payments
the Purchase Price at the time of Closing. Notwathding the foregoing, the Purchaser and the Coynpdhbe entitled to deduct and
withhold from any amount payable pursuant to thige®ement (including payments of Purchase Price apdmange in applicable Laws, and
releases of amounts held in the Indemnity Escrosofint) such amounts as the Purchaser or the Confpaayy Affiliate thereof) shall
determine in good faith they are required to dedmnct withhold with respect to the making of sucfimpant under the ITA, the Code or any
other provision of applicable Laws. To the extdwtttamounts are so withheld by the Purchaser o€timpany and remitted to appropriate
Governmental Authority, such withheld amounts Ww#l treated for all purposes of this Agreement atliebeen paid to the Person in respect
of whom such deduction and withholding were made.

Section 2.10 Treatment of Options

(a) If necessary, the Company will amend the Optiom Pldor to Closing to provide that all of the Optsowill vest immediately pric
to Closing.

(b) Immediately prior to the time that is immedilgtprior to Closing, the Purchaser will lend an ambto each Seller Option Holder
equal to the Option Exercise Price of such Sellgtidd Holders Options in respect of such Options, as set o8thedule B (eac

an“ Option Loan”).

(c) Immediately prior to Closing, each Seller Optldolder will exercise his or her Options and hgretevocably directs the
Purchaser to pay the amount borrowed pursuantcto Saller Option Holder’'s Option Loan to the Companthe relevant
Company Subsidiary, or as the Company or the rate@ampany Subsidiary may further direct, in sattibn of the Option
Exercise Price in respect of such Optic
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(d) The Company and the Company’s Subsidiariesblyareevocably direct the Purchaser to pay all antstio which the Company
and the Company’s Subsidiaries are entitled putsoat) above to repay a portion of the Closingdbtedness pursuant to
Section 2.3(ii) above

Section 2.11 Retained Indebtedness

(@) Retained Indebtedness shall be determined lmasadvritten confirmation of such indebtednessngvat Closing provided by the
applicable lender/lessor, failing which it shalldetermined in accordance with generally acceptedunting principles and on a
basis consistent with the preparation of the Firsdi8tatements on a consolidated basis for the @Gompnd the Company’s
Subsidiaries

(b) The Sellers agree to use commercially reasereffibrts to obtain any consents required undeR#tained Indebtedness for
completion of the transactions contemplated byAlgseement (without involving the expenditure of/dands by the Company,
the Company’s Subsidiaries or the Sellers). Inethent that any such required consents cannot laéneloit prior to Closing, such
Retained Indebtedness for which consent cannobtaned shall cease to be Retained Indebtednesshafidecome Closing
Indebtedness for all purposes under this Agreer

ARTICLE 3
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPAN Y

The Company represents and warrants to the Pumgisatgect to such exceptions as are disclosdukiiisclosure Schedules, as
follows:

Section 3.1 Organization and Qualification of the @mpany and the Company’s Subsidiaries

(@) The Company is duly incorporated or formed aaldtlly existing under the laws of the ProvinceQnitario, and has full power and
authority to conduct its business as and to thergxtow conducted and to own, use and lease isassd properties. The
Company is duly qualified, licensed and authorittedo business as a foreign corporation or an gxwaincial entity, as
applicable, and is in good standing as a foreigpa@tion or an extra-provincial entity, as apgbiea in the jurisdictions, if any,
where it is required to be so licensed, qualifiedwthorized to conduct its business or own itpprty, except where the failure to
be so licensed, qualified or authorized would rentehor reasonably be expected to have a Materiaése Effect

(b) Each of the Company’s Subsidiaries is duly ipooated or formed and validly existing under tied of its jurisdiction of
incorporation and formation, as applicable, andfbfigpower and authority to conduct its businessad to the extent now
conducted and to own, use and lease its assefzrapelrties. Such Subsidiary is duly qualified, fised and authorized to do
business as a foreign corporation or an extra-poiai or state entity, as applicable, and is indystanding as a foreign
corporation or an ext-provincial or state entity, as applicak
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in the jurisdictions, if any, where it is requirexbe so licensed, qualified or authorized to candts business or own its property,
except where the failure to be so licensed, qealifir authorized would not have or reasonably Ipeeed to have a Material
Adverse Effect

Section 3.2 Authority of the Company and Enforcealbity

(@)

(b)

()

(d)

The Company has all requisite power and authtmiexecute and deliver this Agreement and tta3action Documents to which
they are a party and to perform its obligationshader and thereund:

The execution, delivery and performance of &gseement and the other Transaction Documentshtohwit is a party have been
duly authorized by all necessary corporate, pastiipror other action, as applicable, of the Comp

This Agreement has been, and the other Trainsadbcuments to which it is a party when execwtédbbe, duly executed and
delivered by the Compan

This Agreement constitutes, and the other Taetisn Documents to which it is a party when exedwtill constitute, a legal, valid
and binding obligation of the Company and is erdalide in accordance with its terms, subject to hagtky, insolvency,
reorganization, moratorium or similar laws now erdinafter in effect relating to creditors’ righysnerally and to the application
of equitable principles

Section 3.3 Capitalization of the Company and the @npany’s Subsidiaries

(@)

(b)

()

The authorized share capital of the Compangistsisolely of the shares set forth in Sectioffa}.8f the Disclosure Schedules,
which, as of the date of this Agreement, are tHg simares of the Company that are issued and oulisig. All of the shares of the
Company set forth in Section 3.3(a) of the Disctessichedules have been duly authorized and vasidlyed, are fully paid and
nor-assessable

Except as set forth in Section 3.3(b) of thedisure Schedules, this Agreement and the Shaeisohgreement, there are no
options, warrants, subscription or conversion feges, call rights, exchange rights or other rightseements, arrangements or
commitments (pre-emptive, contingent or otherwisethe purchase or sale of shares of the Company any of the Company’s
Subsidiaries. There are no outstanding or authd®gzgiity appreciation, phantom equity, profit pap@tion (other than employee
performance bonus awards which are administerétei®©rdinary Course), or similar rights with regpecthe Company or any of
the Compan’s Subsidiaries

Section 3.3(c) of the Disclosure Schedules fist each of the Company’s Subsidiaries its aigkdrshare capital and the amount
of its outstanding issued shares. Except as disdlosSection 3.3(c) of the Disclosure Schedulksfahe outstanding shares of
each of the Company’s Subsidiaries have been dithoazed and validly issued, are fully paid andiHassessable, and are owr
beneficially and of record, by the Company free eledr of all Liens other than Permitted Liens agstrictions on transfer
contained in constituting documents and applicabturities Laws
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Section 3.4 Government Approvals, Notices and Filys

Except for the Competition Act Clearance and th&kH&t Clearance, no material consent or approviajiofng of notice to, making
filings with or taking of any action in respectafby any Governmental Authority is required todiained or given by the Company or any
of the Company’s Subsidiaries with respect to ttecation, delivery or performance by the Companthef Agreement or any of the other
Transaction Documents to which either is a parttherconsummation of the transactions contempla¢eeunder or under the other
Transaction Documents.

Section 3.5 Third Party Consents, Approvals and Niates

Except as set forth in Section 3.5 of the Disclessichedules, no consent or approval of, or noticarty Person (other than any
Governmental Authority) is required to be obtaimedjiven by the Company or any of the Company’ssgliéries with respect to the
execution, delivery or performance by the Compdthis Agreement or any of the other Transactiorioents to which either is a party or
the consummation of the transactions hereunder.

Section 3.6 Absence of Breach; Non-Contravention

The execution, delivery and performance of thise&gnent and the other Transaction Documents to whista party and the
consummation of the transactions contemplated hersunder the other Transaction Documents by tragany does not and will not with
the passage of time or the giving of notice or both

@ subject to obtaining the consents and approamatbgiving the notices set forth in Section 3.5hef Disclosure Schedules,
result in a material breach of or constitute a diéfay the Company or any of the Company’s Subsiekaor result in any
right of termination or acceleration under any MialeContract, Real Property Lease or material Rg!

(i)  subject to obtaining the Competition Act Claace and the HSR Clearance, result, except on atobtacts or
circumstances concerning the Purchaser and/offfiltafes, in a material violation of or materiaéfhult under any Law or
any Order, now in effect having applicability tet@ompany or any of the Compi's Subsidiaries

(i)  result in the creation of any Lien upon arfitlee assets of the Company or any of the CompaBuytssidiaries, except for
any Permitted Lien; ¢

(iv) violate any provisions of any charter documenbydaw (or similar organizational document) of the Gmy or any of th
Compan’s Subsidiaries
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Section 3.7 Financial Statements

(&) The Sellers have delivered to the Purchaser fwithe date hereof copies of the (i) the auditgldnce sheet, statement of income
(loss) and statement of cash flows of the Compauayits consolidated Subsidiaries as at and fofittyetwo week periods ended
December 28, 2013 and December 29, 2012, inclutimgelated notes thereto and (ii) the unauditéanoa sheet and statement
of earnings of the Company and the consolidatedamyis Subsidiaries as at and for the eight weelogending
February 22, 2014 (the financial statements antharcase of the audited financial statementsietta¢ed notes thereunder and the
auditor? report thereon, are collectively referred to as" Financial Statemen™).

(b) The Financial Statements have been preparaddordance with generally accepted accounting ipleson a consistent basis
throughout the periods covered thereby and faiysent in all material respects the financial cbodiof the Company and the
consolidated Company’s Subsidiaries as at the dia¢esof and the results of operations, changskaneholders’ equity and cash
flows for the respective periods covered therebpjext to, in the case of the unaudited Finandialeégnents, the absence of notes
and to normal ye-end adjustment:

Section 3.8 The Company’s Assets and Liabilities

The Company has (i) no material assets other tisafirect or indirect ownership interest in, andrls from, the Company’s
Subsidiaries, as the case may be, (ii) no Liaégitother than Liabilities arising pursuant toaated to the Closing Indebtedness or the
Retained Indebtedness, and (i) at no time camwiedny business or commercial operations, exce@fy assets, operations or Liability
(including Taxes, to the extent of any, in respddts interest in the Company’s Subsidiaries) decital to the ownership of shares of the
Company’s Subsidiaries.

Section 3.9 Absence of Other Liabilities

Except Liabilities that are or will be (i) reflecteaccrued or reserved against in the Financiaé®tants (including the notes thereto), or
the Closing Date Balance Sheet, (ii) discloseddati®n 3.9of the Disclosure Schedules, (iii) incurred in ceation with the transactions
contemplated by this Agreement or the other Traima®©ocuments, (iv) referred to in Section 2.3@pction 2.3(iii) and Section 2.3(iv), or
(v) incurred in the Ordinary Course since Decen#igr2013, none of the Company or any of the Comiga®ybsidiaries have any material
Liabilities.

Section 3.10 Absence of Changes

Except as set forth in, or permitted by, this Agneat or in Section 3.16f the Disclosure Schedules, since December 313 g9fhe
date hereof:

0] the Business has been conducted in all materipkogs in the Ordinary Cours

(i)  the Company and the Company’s Subsidiarieehat taken any material action that would othesviie restricted under
Section 6.1; an

(i)  there has not occurred a Material Adverse Efi
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Section 3.11 Real Property

(@)

(b)

Section 3.11(a) of the Disclosure Schedules setis,fas of the date of this Agreement, a list &fldases, offers to lease, suble:
or any other occupancy agreement in respect ofreglerty to which the Company or any of the ConypauSubsidiaries is a pa
(as lessor lessee, sublessor or sublessee), ircaaelas amended, modified, extended and supplediendate (collectively, the “
Real Property Leaséks The Company and each of the Company’s Subsétidhat are party to the Real Property Leases aave
valid leasehold interest in all real property lehparsuant to the Real Property Leases in eachfisand clear of all Liens
except for Permitted Liens. Each Real Property €éss legal, valid and binding agreement, enfdyieesm accordance with its
terms, against the Company or one of the Compebytsidiaries party thereto, as applicable, sultjebinkruptcy, insolvency,
reorganization, moratorium or similar laws now erdinafter in effect relating to creditors’ riglgsnerally and to the application
of equitable principles. The Sellers have madelabk to the Purchaser true, correct and complmpées of all Real Property
Leases. Except as disclosed in Section 3.11(djeobisclosure Schedules, each Real Property Leasdull force and effect, and
neither the Company nor any of the Company’s Sidns@$, is in default in payment of rent or in merhance of its material
obligations thereunder and, to the Knowledge ofGbenpany, no other Person, is in default thereuniethe Knowledge of the
Company, there are no disputes with any lessounlgiessor under any Real Property Lease and no fmaalyy Real Property Lez
has delivered a written demand for early termimatiereof. All facilities located on or comprisititg real property leased by the
Company or any of the Company’s Subsidiaries (thedsed Real Property. (i) have received all Permits required for the
operation of the Business as currently conduciptigive been operated and maintained in all respe@ccordance with all
applicable Laws, (iii) are supplied with utilitie®d other services reasonably necessary for thatiqre of such facilities in order
to conduct the Business as currently conductedighdre in good condition and the systems loc#ibedlein are in good working
order and conditior

As of the date of this Agreement, the Company &eddompan’s Subsidiaries do not own any real prope

Section 3.12 Personal Property

The Company and the Company’s Subsidiaries have tit@ to or a valid leasehold, license or otherilar interest in all of the
material tangible personal property of the Compamg the Company’s Subsidiaries used in the cormfubtie Business as currently
conducted, free and clear of all Liens, excepPermitted Liens. Except as disclosed in Sectio@ 8fthe Disclosure Schedules, to the
Knowledge of the Company, the material tangiblespeal property of the Company and the Company’silidries used in the conduct of
the Business as currently conducted is suitabléh®purposes for which it is being used and saitisfactory working condition in all mate:
respects having regard to its age, use, normal arghtear and maintenance.
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Section 3.13 Contracts

(@)

Section 3.13 of the Disclosure Schedules setis & list, as of the date of this Agreement,asfreof the following Contracts
(including all amendments, modifications, extensionrenewals) to which the Company or any of toem@anys Subsidiaries is
party (collectively, the “ Material Contracts except for the Real Property Leases and anyti@onor agreement that will be
terminated at Closing in connection with the tratisms contemplated herei

(i)
(ii)

(i)

(iv)

v)
(vi)
(vii)

Contracts relating to joint ventures, alliancepartnerships

Contracts providing for payments by or to thempany or any of the Company’s Subsidiaries (Wdreltbr products or
services), in each case, in excess of $350,000yiriiscal year and which have a term of more thae @) year or which
are capable of being extended by their terms beypoed1) year, other than (x) Contracts which maydominated, withot
penalty, by the Company or any of the Company’ss&liaries on notice of ninety (90) days or less @ngurchase orders
for the sale of goods to customers or purchasewvetory, supplies and/or equipment, in each dagbe Ordinary Courst

all confidentiality, secrecy or non-disclogu€ontracts (other than those entered into in ttitn@ry Course) or Contracts
that materially restrain, limit or materially impethe Company or any of the Company’s Subsididhieseof ability to
compete with or conduct any business or line ofriss, solicit employees or clients, operate theufacturing facilities a
maximum production capacity or otherwise condwgbiisiness

all Contracts of employment or engagementgimployees and consultants of the Company or atlyeo€ompany’s
Subsidiaries (x) whose annual base salary or fée &ach case, in excess of $150,000 or (y) whiokide for any length
of notice payments or benefits (other than bengfitgable at common law or under statute) upon (&hsndividual's
termination of employment or engagement or (B) angfe in control

all Contracts relating to indebtedness for borrowsmhey of the Company or any of the Comf’s Subsidiaries
all Contracts for capital expenditures in exces$3H0,000

Contracts between or among the Company orariiie Company’s Subsidiaries, on the one hand aary Seller or any
current or former officer, director, shareholde®dfiliate (other than the Company or a Company Sdiary) of any of the
Company or a Company Subsidiary, on the other hathér than any Benefit Plan or employment Conti
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Contracts for the sale of any material assgftthe Company or any of the Compangubsidiaries in the past three (3) ye
other than in the Ordinary Cours

Contracts relating to the acquisition by then@pany or any of the Company’s Subsidiaries of ggrating business or the
capital stock of any other Person in the past t(Begears

Contracts under which the Company or any of@benpany’s Subsidiaries has made advances or toasy other Person,
except (A) advancement of reimbursable ordinaryreakssary business expenses made to directacgrsfand
employees of the Company or any of the Com’s Subsidiaries or (B) to the extent made in theif@rg Course

Outstanding agreements of guaranty, surein@emnification by the Company or any of the CompsuSubsidiaries,
except for provisions for indemnification contairiadagreements entered into in the Ordinary Co(oseer than for
indebtedness for borrowed mone

Contracts requiring the Company or any of @@mpany’s Subsidiaries to purchase all or subisténall of their
requirements of a particular product from a suppé&cept for Contracts relating to the purchasiewéntory in the
Ordinary Course

Contracts under which the Company or anytef Company’s Subsidiaries are a licensee, suld@enor licensor of patents,
Trademarks, service marks, trade names or copgrighar from any third part

any settlement, conciliation or similar agmeent, the performance of which will involve paymaefter the execution date of
this Agreement for consideration in excess of $280,0r governmental monitoring, consent decreeponting
responsibilities outside the Ordinary Cout

Contracts under which the Company or any ef@ompany’s Subsidiaries are (i) a lessee or ssidesf any machinery,
equipment, vehicle or other tangible personal priypar (ii) a lessor of any tangible personal pmop®wned by the
Company or any of the Company’s Subsidiaries, insingle lease (or group of related leases wittstirae party) where
the original value of such lease, or group of lsasethe foregoing clause (i) or (ii) has an ar@ivalue in excess of
$250,000

all Contracts that are a collective bargagnor similar labour Contract covering employeethef Company or any of the
Compan’s Subsidiaries

all Contracts pursuant to which any mateftigkllectual Property has been licensed (x) byGbenpany or any of the
Company’s Subsidiaries to any Person or (y) byRenson to the Company or any of the Company’s 8idris,
excluding oftthe-shelf commercially available software; &

(xviii) Contracts that are otherwise material (@asonably determined by the Sellers) to the Compadythe Company’s

Subsidiaries, taken as a whc
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(b) All Material Contracts are in full force andedt and constitute valid and binding obligatiofishe Company or the Company’s
Subsidiary party thereto, as applicable, subjebaitkruptcy, insolvency, reorganization, moratoriansimilar laws now or
hereinafter in effect relating to credit’ rights generally and to the application of equiggidinciples

(c) The Sellers have made available to the Purclzastor its representatives a true, correct amapdete copy of each Material
Contract, together with all amendments, modifiaagior supplements thereto, other than any Mat€odakract which is an oral
Contract.

(d) Except as disclosed in Section 3.13 of the ID&aoe Schedules, none of the Company or any oEtmpany’s Subsidiaries, nor,
to the Knowledge of the Company, any other pantydto, is (or would be with the giving of noticketlapse of time or the
happening of any other event) in material breacthedault of any provision of any Material Contratt the Knowledge of the
Company, no party to any Material Contract has@sged or has threatened to exercise any terminatjbts with respect theret

Section 3.14 Intellectual Property Rights

Section 3.14 of the Disclosure Schedules listefalse date hereof, all registered Intellectualgerty, all applications therefor and all
material unregistered Trademarks, owned by the @Gompr any of the Company’s Subsidiaries (“ Registdntellectual Propert). Except
as set forth in Section 3.14 of the Disclosure 8ales, to the Knowledge of the Company all regiirs with and applications to
Governmental Authorities in respect of the Regedddntellectual Property are valid, enforceable mrf@ll force and effect and, to the
Knowledge of the Company, no loss of any rightany such Registered Intellectual Property is papdinthreatened, other than natural
expiration of patents not due to any act or omis&ip the Company or any of its Subsidiary. The Canypor one of the Company’s
Subsidiaries own all right, title and interest mdao, or have the valid right to use, free anducte all Liens (other than Permitted Liens and
encumbrances arising pursuant to Contracts) a@lléutual Property that is owned, used or licertkedCompany or any of the Company’s
Subsidiaries that is used in and material to theif&ss as currently conducted. The Company andafable Company’s Subsidiaries has
taken commercially reasonable measures to prdieatdnfidentiality of and prevent unauthorized asceise and disclosure of its material
trade secrets. All material Intellectual Propertyeloped for the Company and each of its Subsetiarias developed by employees,
contractors, consultants or other Persons eithaiitfiin the scope of their employment such thisath material Intellectual Property is
owned by the Company or Subsidiary, as the caselmalyy operation of law or (ii) pursuant to writtagreements assigning all such mat:
Intellectual Property to the Company or Subsidias/the case may be. Each employee, contractasultant or other Person who developed
any material Intellectual Property for the Compaiag executed a written agreement assigning all lsttetectual Property to the Company
a Subsidiary, as the case may be, or the CompaS8ulwsidiary is the owner of all such Intellectusderty by operation of law. To the
Knowledge of the Company, no Intellectual Propefftany of the
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Company or any of the Company’s Subsidiaries iad@ifringed, misappropriated or otherwise violabgdany other Person. Except as set
forth in Section 3.14 of the Disclosure Schedulgs)either the conduct of the Business nor anypob or service of the Company or any of
the Company’s Subsidiaries has infringed, misapjiaitgd or otherwise violated, or is currently infjing, misappropriating or otherwise
violating, any Intellectual Property or privacy mublicity right of any Person and (ii) neither tBempany nor any of the Company’s
Subsidiaries has received any written notice withinpast three (3) years from a third Person détejrthat conduct by the Company or any
the Company'’s Subsidiaries of its Business or angyct or service of the Company or any of the Canyfs Subsidiaries has resulted or
result in the infringement, misappropriation oresthiolation of any Intellectual Property, privagypublicity right of any third Person, exce
for such instances where the claim has been seltedediately following the Closing, the Companylahe Company’s Subsidiaries will
have the same rights and privileges in the IntalidProperty owned by, or used in the BusinesthefCompany and the Company’s
Subsidiaries as the Company and the Company’s @ahisis had in the Intellectual Property immediaggiior to Closing without payment of
additional fees.

Section 3.15 Employee Benefit Plans

(a) Section 3.15(a) of the Disclosure Schedulesptetaly and accurately lists, as of the date hemb&émployee benefit plans of the
Company and the Company’s Subsidiaries, includihglans, agreements, arrangements or policiestivener not subject to the
Employee Retirement Income Security Act of 1974amended (* ERISA), relating to employment, sick pay, retiremenieave
(other than those required by Law), vacation pagemerance pay (other than those required by Ladsf§rred or incentive
compensation, pension, profit sharing, retiremeobine or other benefits, stock purchase and stpti&roplans, bonuses,
severance arrangements (other than those requireavi), health benefits (other than those requiedaw), disability benefits,
insurance benefits and all other employee benefiteaterial fringe benefits including any registepension benefit plans, under
which the Company or any of the Company’s Subsilanave any liability, including secondary andtaogent liability but
excluding any Canadian Statutory Plans (each iddally, referred to as a “ Benefit Plaand, collectively, referred to as the “
Benefit Plans). Except as set forth in Section 3.15(a) of thedibsure Schedule, as may be required by appédadlv, the terms
of the Benefit Plans or as contemplated by thise&grent, the Company and the Company’s Subsididoiemt have any plan or
commitment to modify any existing Benefit Plan @limplement any arrangement that would upon implgat@®n constitute a
Benefit Plan

(b) True, correct and complete copies of each Bené&fit Bnd any related documents, including all amesrdmthereto, summary pl
descriptions or summaries provided by the appleatdurance company, related trust agreementsainsa contracts and other
funding agreements that implement each such BeRiiit, full details of any unwritten Benefit Plamy correspondence from a
Governmental Authority with respect to any mattexttremains unresolved, or any matter that resirdtéae imposition of
Liability on the Company or any of the Company’'$Sidiaries or ERISA Affiliates, have been furnishedPurchaser. There has
also been furnished to Purchaser, with respecidh such Benefit Plan, if applicable, the mostmée€avorable determination or
opinion letter issued by the IRS, the most recefiithd report on Form 5500 (including all schedudesl attachments) and the m
recent actuarial report or valuatic
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()

(d)

(€)

(f)

Each Benefit Plan has been administered and opkiratdl material respects in accordance with grens of such Benefit Plan a
applicable Law. Each Benefit Plan that is intenttede a qualified plan under Section 401(a) ofGloele, has received a favorable
determination or opinion letter from the Internav@nue Service to the effect that each such BeRlkit is so qualified and each
trust forming a part thereof is exempt from fedémabme tax pursuant to Section 501(a) of the Goutk to the Knowledge of the
Company, no event has occurred since the datecbfdetermination or opinion that would reasonalgyekpected to adversely
affect such determination or opinion. The Compamy the Company Subsidiaries have fulfilled all of their respeetbbligation:
with respect to employee benefit plans that wotltttwise be Benefit Plans, except for the fact qulahs are required by Law or
are Canadian Statutory Plans. All contributionp@yments required to be made to or with respeahyoBenefit Plan have been
timely made and all Liabilities with respect to aBgnefit Plan are properly reflected in the Finah&tatements

Each Benefit Plan that is required to be fundeddeesn contributed to and, to the extent requiredgplicable Law, is funded on
going concern, solvency and wind-up basis in accordance with its terms and applkchbiv.

All reports and disclosure relating to the Bf@rilans required to be filed or distributed hde=n filed or distributed in material
compliance with applicable Lax

No Benefit Plan is (i) “multiemployer plan” as defined in Section 3(37)ERISA (* Multiemployer Plari), (ii) a plan that has
two or more contributing sponsors at least two bém are not under common control, within the meguohSection 4063 of
ERISA (a “_Multiple Employer Plap), (iii) subject to Sections 412 or 4971 of thed@o Section 302 of ERISA or Title IV of
ERISA (a “_Pension Plaf) or (iv) a plan that is a “registered pensionrglar a “retirement compensation arrangement” afiea
such term is defined in the ITA. Neither the Compaar any of the Company'Subsidiaries or ERISA Affiliates have, at anyd
during the last six years, maintained, establisepdnsored, participated in, contributed to, beadigated to contribute to, or
otherwise incurred any obligations or liability ¢lading any contingent liability) with respect toyaMultiemployer Plan, Multiple
Employer Plan, or any Pension Plan. Neither the @omw nor any of the Company’s Subsidiaries or ERIflliates have
engaged in any transaction described in Sectio8,4084(a) or 4212(c) of ERISA. Neither the Compahg Company’s
Subsidiaries or ERISA Affiliates nor any other gersincluding any fiduciary, has engaged in any-agempt “prohibited
transaction” (as defined in Section 4975 of the €odSection 406 of ERISA), which could subject &anefit Plan or any related
trust, the Company or any of the Company’s Subs&tiaor ERISA Affiliates or any person that the Grany or any of the
Company’s Subsidiaries have an obligation to indgmto any material tax or penalty imposed undectn 4975 of the Code or
Section 502 of ERISA
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(9)

(h)

(i)

()

Other than claims in the Ordinary Course with respe the Benefit Plans, there are no actionssguitlaims pending with resp
to any Benefit Plan. The Company and the Compa8sylssidiaries have taken commercially reasonablesunea with respect to
their employees to protect the confidential natfrrade secrets and proprietary informati

Neither the Company nor any of the Com’s Subsidiaries maintains or contributes to ortiBgated to establish, maintain or
contribute to any Benefit Plan which provides pesirement or post-employment benefits to employhsr than as required by
applicable Law (including the group health plantowmtion of coverage requirements of Section 4980&e Code and Part 6 of
Subtitle B of Title 1 of ERISA)

No Benefit Plan is, or has been, in whole or irt,m@"nonqualified deferred compensation plan” subjecéction 409A of the
Code.

The consummation of the transactions contereglély this Agreement will not, either alone or @ambination with another event,
(i) entitle any current or former employee or offior director of the Company or any of the CompaB®ybsidiaries to any
retirement, severance, change in control or angrgihyment, bonus or enhanced or accelerated bénefuding any lapse of
repurchase rights or obligations with respect W equity plans or other benefit under any compéoisatian or arrangement of t
Company or any of the Company’s Subsidiaries)jipa¢celerate the time of payment, funding, ortwves or increase the amount
of compensation due any such employee, officelirectbr, or result in any limitation on the righltthe Company or any of the
Compan’s Subsidiaries to amend, merge or terminate angfidtian.

Section 3.16 Labour Relations

(@)

There are no labour proceedings pending orinafaour practice complaints or, to the Knowleddg¢he Company, threatened
before any Governmental Authority in any jurisdictiwith respect to the Company or any of the ComisaBubsidiaries. There is
no labour strike, work stoppage or lockout pendingo the Knowledge of the Company, threatenedagthe Company or any
of the Company’s Subsidiaries and no such evenbbasred within the last five (5) years. Neithee Company nor any of the
Company'’s Subsidiaries is a party to or bound byanilective bargaining agreement or Contract \aitly union or employee
association and no collective bargaining agreemefontract with any union or employee associaisocurrently being
negotiated by the Company or any of the Companylssiliaries with respect to the employees of the@any or any of the
Company'’s Subsidiaries. No union, council of uniaaployee bargaining agency or affiliated bargajragent holds bargaining
rights with respect to any of the employees ofGloepany or any of the Company’s Subsidiaries by @fagertification, interim
certification, voluntary recognition, or successi@hts, or has applied or, to the Knowledge of@wmpany, threatened to apply
to be certified a
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(b)

(©)

(d)

()

(f)

(9)

the bargaining agent of any employees of the Compaiany of the Company’s Subsidiaries or to hénee@ompany or any of the
Company’s Subsidiaries declared a common or rektgaloyer pursuant to applicable Laws. To the Kmealge of the Company,
there are no threatened or pending union organgdtigities involving any employees of the Companyhe Company’s
Subsidiaries

The Company and the Company’s Subsidiariesnamaterial compliance with all terms and condi@i employment and all
Laws respecting employment, including, but notledito, pay equity, wages, hours of work, overtimenan rights and
occupational health and safety, and there are tstaouding claims, complaints, investigations, OsdarLegal Proceedings under
any such Laws

All material amounts due or accrued due fosalbry, wages, bonuses, commissions, consultegy fecation with pay, sick days
and benefits under the Benefit Plans have eithen lpaid or are accurately reflected in the Comfagks and Record

Section 3.16 of the Disclosure Schedules coataicorrect and complete list of each employedradebendent
contractor/consultant of the Company and the ColyipaBubsidiaries, with an annual base salary oregage annual consulting
fees in excess of $75,000, whether actively at veonkot, showing without names or employee numbess salaries, wage rates,
commissions and consulting fees, as applicableydarrangements, benefits, positions, status B8rfid or part-time employees,
location of employment, cumulative length of seevitith the Company and whether they are subjeatvtoitten employment
Contract. Section 3.16 of the Disclosure Schedebesains for each such employee their annual vaca&mtitiement in days, their
accrued and unused vacation days as of March 34, 2y other annual paid time off entittementaysland their accrued and
unused days of such other paid time off as of M&©1h2014

Each consultant who is disclosed on Sectiofi 8fthe Disclosure Schedules has been propergifiad by the Company or the
Company'’s Subsidiaries as a consultant and the @oynand the Company’s Subsidiaries have not redeing notice from any
Governmental Authority disputing such classificati

There are no outstanding assessments, pendities, liens, charges surcharges, or other arsaiug or owing pursuant to any
workers compensation legislation and the Compauiytl@ Company’s Subsidiaries have not been reassasany material
respect under such legislation during the past féuyears and, to the Knowledge of the Companyaudit of the Company or the
Company’s Subsidiaries is currently being perforpadsuant to any applicable workers compensatigisiktion. There are no
claims or, to the Knowledge of the Company, potdriaims which may materially adversely affect #oeident cost experience
of the Company or the Compé’'s Subsidiaries

The Company has provided to the Purchaserrait@ and inspection reports delivered within trecpding three (3) years under
applicable occupational health and safety legimtatf OHSA”). There are no charges pending under OHSA. Thagamy and
the Company'’s Subsidiaries have complied in allemak respects with any Orders issued under OHS}tlaere are no appeals of
any Orders under OHSA currently outstand
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(h)

Except as disclosed on Section 3.16 of thelBésce Schedules, to the Knowledge of the Compaagirector, officer, employee
or consultant of the Company or the Compar§ubsidiaries is employed under a work visa oilairpermit and the Company a
its Subsidiaries are in material compliance witragplicable immigratio-related laws

Section 3.17 Taxes and Tax Returns
Except as set forth in Section 3.17 of the Disalestchedules:

(@)

(b)

(©)

(d)

the Company and each of the Company’s Submdiaave filed or caused to be filed on a timelgifasubject to applicable
extensions, all material Tax and information resylections, reports, claim for refunds or othexldrations relating to Taxes
required by applicable Laws to be filed by it, inding any schedule or attachment thereto and ampdments submitted to a
Governmental Authority (collectively, the “ Tax Rems”) and all such Tax Returns are complete and coineall material
respects and the Company and each of the Comp&npsidiaries have paid or caused to be paid anelytibasis all federal,
provincial, state, local and foreign taxes (inchglibut not limited to, income, profits, franchipeoperty (real, tangible and
intangible), unclaimed property, sales, goods amdices, customs, duties, use, unemployment, pagraployment insurance,
governmental pension plan premiums and contribatideductions at source, withholding, gross reselpisiness license, trans
capital, net worth, gains, excise, social secuaitgt workerscompensation taxes and estimated income and freatdnk payment
and penalties, interest and fines with respechyothereof) imposed by any Governmental Authorityllectively, the “ Taxe$)
set forth on such Tax Returns as due and payahtendth respect to the periods covered by such Raturns;

the Company and each of the Comparg§ubsidiaries have made adequate and timely nmstdas of Taxes required to be made
since the most recent Financial Statements, thep@aynand each of the Company’s Subsidiaries halyeimcurred liabilities for
Taxes in the Ordinary Cours

there are no Legal Proceedings now pendintpdhe Knowledge of the Company, threatened ag#ies€Company or any of the
Compan’s Subsidiaries in respect of any material Taxeh®Company or any of the Comp’s Subsidiaries

neither the Company nor any of the Companylssiliaries has received written notice from any &amental Authority of any
deficiency relating to the payment or assessmeangfTaxes for any period which remains unsetttdieadate hereof and there
exists no reasonable basis to believe that any defitiency exists in excess of reserves and atagd forth in the Financial
Statements or in the Company Books and Reci
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(e)

(f)

(9)

(h)

(i)

0
(k)

()

neither the Company nor any of the Companylssiliaries has executed any waiver (which has xuited) of any statute of
limitations on the assessment or collection of Baxih respect to the Company or any of the ComisaBybsidiaries or executed
any agreement now in effect extending the perioiihoé to assess or collect any material Taxes weispect to the Company or
any of the Compar's Subsidiaries

there are no material Liens for Taxes (othantPermitted Liens) upon, pending against or, édkthowledge of the Company,
threatened against any assets of the Company afahg Compar’s Subsidiaries

neither the Company nor any of the Companylssiliaries is a party to any tax sharing agreerothdr than a Contract not
primarily related to Taxes, such as financing age@s with gross-up provisions or leases with s&oakation provisions, and all
amounts payable with respect to (or by refereng@aaes pursuant to such Contracts have been tipatlyin accordance with the
terms of such Contract

the Company and each of the Company’s Subsdidlave withheld and collected all Taxes requingdpplicable Laws to be
withheld or collected by them and have remittecsaih amounts to the appropriate Governmental Aityhwithin the time
prescribed under any applicable La

neither the Company nor any of the Company’bsidiaries is subject to a material Tax holidayrax incentive or grant in any
jurisdiction (collectively, ¢ Tax Incentive”) that will terminate (or be subject to a clawbawkrecapture) as a result of the
transactions contemplated by this Agreement arldetdKnowledge of the Company, no Tax Incentive tinas$ realized on or prior
to the Closing Date to be subject to recapturerasat of any actions or activities following tBéosing Date

neither the Company nor any of the Comf’s Subsidiaries owns an interest in any F-Thru Entity;

neither the Company nor any of the CompanyBsRliaries has a request for a private letter gjlanrequest for administrative
relief, a request for technical advice, a requessafchange of any method of accounting, or angrathquest that is pending with
any Governmental Authority that relates to the BaxeTax Returns of the Company or any of the CamizaSubsidiaries, and 1
power of attorney granted by the Company or arthefCompany’s Subsidiaries with respect to any $dhat is currently in
force;

the Company and each of the Company’s Subsatidrave complied in all material respects (inalgdinaintaining appropriate
documentation) with all transfer pricing rules apable to the Company and the Company’s Subsidianger applicable Tax
Laws (including those contained in the Code orl1#§);
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(m) the Company and each of the Company’s Subs&ditiave not, and have never been deemed to haparfmoses of the ITA,
acquired or had the use of property for proceedatgr than the fair market value thereof from,ispased of property for
proceeds less than the fair market value thereafrteeceived or performed services or had theofipeoperty for other than the
fair market value from or to, or paid or receivaterest or any other amount other than at a faiketavalue rate to or from, any
Person with whom it does not deal at ’s length within the meaning of the IT.

(n) the Purchased Stock is r“taxable Canadian prope” within the meaning of the ITA

(o) the payment of the Transaction Expenses onlbehthe Company and the Company’s Subsidiaridsnei result in the
application of Section 15 of the ITA, or any equérd provision under applicable Laws, to the Conypanany of the Company’s
Subsidiaries

(p) there are no circumstances existing which coesdlt in the application of Section 17, Secti@n Section 79, or Sections 80
to 80.04 of the ITA, or any equivalent provisiorden applicable Laws of Canada or any province tifete the Company and the
Compan’s Subsidiaries

(q) the Company was a “Canadian controlled pricat@oration”, as defined in the ITA, at each retgvime it issued Options to
Seller Option Holders

( neither Company nor any of the Company’s Suhbsigs is liable for Taxes of any other Person essalt of successor liability,
transferee liability, otherwise by operation of Law reason of joint and/or several liability orden an agreement other than a
Contract not primarily related to Taxes, such marfting agreements with gross-up provisions oekeasth tax escalation
provisions;

(s) Protenergy US has not been, in the past twgg@)s, a party to a transaction reported or irgdrid qualify as a reorganization
under Code Section 368, and Protenergy US hasonstituted a “distributing corporation” or a “coolled corporation” (within
the meaning of Code Section 355(a)(1)(A)) in aritistion of shares that was reported or otherwaestituted a distribution of
shares under Code Section 355(i) in the two (2)sypdor to the date of this Agreement or that daetherwise constitute part of a
“plan” or “series of related transactions” (wittiime meaning of Code Section 355(e)) that inclubedransactions contemplated
by this Agreement

(t) Protenergy US is not (and has not been withéngast five (5) years) a “United States real prtypeolding corporation” within the
meaning of Code Section 897(

(u) Protenergy US has not engaged in any “listedsaction” (or a substantially similar transactiatithin the meaning of Treasury
Regulation Section 1.6011-4(b)(2) (irrespectivéhef effective dates) that could affect the incoma Trability for any period not
closed by the statute of limitatior
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(v) there is no contract, agreement, plan or aearent covering any employee or former employeadependent contractor or
former independent contractor of Protenergy US ihdtvidually or collectively, could cause thergactions contemplated by tl
Agreement to give rise to a (or already has reduite) payment or provision of any other benefitluding accelerated vesting)
by Protenergy US that could not be deductible lagoa of Code Section 280G or could be subject &xaise Tax under Code
Section 4999

(w) neither the Company nor any of the Company’ss&liaries is obligated to pay, gross-up or otheevimdemnify any employee or
contractor for any Taxes including potential Takeposed under Code Section 409A or Code Sectiof;

(x) neither the Company nor any of the Company’ss&liiaries will recognize taxable income on thek&ége of any intercompany
payables or receivables as contemplated by Segtéim a taxable period other than a Sellers’ Teridel, and no net operating
loss, non-capital loss or other Tax attribute ax Teedit of the Company or the CompamyBubsidiaries shall be reduced as a ri
of the discharge of any intercompany payables agivables as contemplated by Section 6.5;

(y) Protenergy US is not required to include amit& income, or exclude an item of deduction, fay period after the Closing Date
as a result of (i) (A) an instalment sale transacticcurring on or before the Closing governed bgé Section 453 (or any similar
provision of any state or local Laws), (B) a trasigan occurring on or before the Closing reporteca open transaction for U.S.
federal Income Tax purposes (or any similar doettinder state or local Laws), or (C) any prepaidwms received on or prior to
the Closing Date; except to the extent that sustaiment sale, open transaction or prepaid amasuits in an offsetting liability
which is taken into account in the determinatiorCtdsing Net Working Capital (as in the case, foaraple, of a deposit or
deferred revenue); (ii) a change in method of anting requested or occurring on or prior to thedig Date; (iii) an agreement
entered into with any Government Authority (incloglia “closing agreement” under Code Section 71819rrior to the Closing
Date; or (iv) an election (including a protectiieation) pursuant to Code Section 10€

Notwithstanding anything herein to the contrarylle®s’ representations and warranties in Sectid7 @), (b) and (d) are made
exclusively with respect to Taxes of the Compangiry of the Company’s Subsidiaries for any Sell&est Period, and Sellers shall have no
liability for any Losses of the Company or any loé tCompany’s Subsidiaries for any Purchaser’s TaioB arising out of any breach or
inaccuracy of such representations and warranties.

Section 3.18 Insurance

Section 3.18 of the Disclosure Schedules listefdlse date hereof, all material insurance polici@gently in effect that insure the
physical properties, business, operations andsaefthe Company and the Company’s Subsidiariesh alicy set forth in Section 3.18 of
the Disclosure Schedules is valid and binding arfdli force and effect. There is no material clggending under any such policies as to
which coverage, to the Knowledge of the Compang,been questioned, denied or disputed. All premiwitisrespect to such policies are
currently paid. To
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the Knowledge of the Company, no notice of cantielteor termination has been received by the Comparany of the Company’s
Subsidiaries within the preceding three (3) yeath vespect to any policy which has not been regalamn substantially similar terms prior to
the date of such cancellation or termination. Exespdisclosed in Section 3.18 of the Disclosuiee8ale, neither Company nor any of the
Company’s Subsidiaries has any self-insurance, cldafiel retention or co-insurance programs.

Section 3.19 Environmental Matters
(a) Except as set forth in Section 3.19 of the Disalesschedules

@ the Company and each of the Company’s Subsidiarre and have been in compliance in all mategggects with, and no
material Liability has arisen under, applicable Eowmental Laws or Environmental Perm

(i)  neither the Company nor any of the Companyib$diaries has within the past five (5) years iregk any written notice
from any Governmental Authority or Person allegmagterial non-compliance with or material Liabilitmder any
applicable Environmental Law or Environmental Péy|

(i)  neither the Company nor any of the Comparfyibsidiaries has released any Hazardous Matetjdt®m, on or under the
Leased Real Property or any real property formewyed, leased or occupied by the Company or atlyeo€ompany’s
Subsidiaries, except in compliance in all mateesbects with applicable Environmental Laws or pkas would not
reasonably be expected to result in a materialiliiglnnder applicable Environmental Laws or whichs been fully
remediated in compliance with Environmental Laws.tie Knowledge of the Company, no Hazardous Malteexist on,
at, in or under the Leased Real Property, and rmatdaus Materials existed on, at, in or under aopgrty formerly
owned, leased or used by the Company or any dCtmepany’s Subsidiaries while owned, leased or byeshme
including any Hazardous Materials migrating frony affsite source, except as would not result inadarial Liability
under applicable Environmental Lav

(iv) there are no material Legal Proceedings ofléng or nature pending or, to the Knowledge of @mmpany, threatened
against the Company or any of the Company’s Sufosédi pursuant to any applicable Environmental Laws
Environmental Permits; ar

(v)  neither the Company nor any of the Company’ss&liaries is subject to any material outstandingresatisfied Order, nor
to the Knowledge of the Company, threatened by €urder, with any Governmental Authority or Persdthwespect to
any Environmental Law or Environmental Permit and_rens arising under any Environmental Laws haserbrecorded
on the Leased Real Propet
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(b) Schedule 3.19(Hists all reports and documents relating to theéremmental matters affecting the Company and edtheo
Company’s Subsidiaries, the Leased Real Properanpireal property formerly owned, leased or oced oy the Company or the
Company’s Subsidiaries which are in the possegsiamder the control of the Sellers. Copies ofatth reports and documents
have been provided to the Purchaser. To the Kn@eled the Company, there are no other reports cuments relating to
environmental matters affecting the Company andaditige Company’s Subsidiaries, the Leased Reglé?tp or any real
property formerly owned, leased or occupied byGbenpany or the Company’s Subsidiaries, which ataérpossession or under
the control of the Sellers, and which have not beade available to the Purchaser whether by reafsoonfidentiality restrictions
or otherwise

(c) Notwithstanding any provision of this Agreementhe contrary, except for Section 3.4 and Secti@0,2his Section 3.19 shall |
the exclusive representation and warranty in rdspleenvironmental matters (including non-compliangth any Environmental
Law) and in respect of any condition, Liabilitieslosses arising from such matte

Section 3.20 Permits and Licenses

Section 3.20 of the Disclosure Schedules sets &k tmaterial Permits of the Company and of the @any’s Subsidiaries including ai
Permits required by Environmental Laws (collectiyeéhe “ Environmental Permit$ necessary for the lawful operation of the Busias
presently conducted and held. Each such Permilid,\binding and in full force and effect and s subject to any conditions except
conditions applicable to such Permits generallygootherwise disclosed on the face of such Periither the Company nor any of the
Company'’s Subsidiaries is in material default (@thvthe giving of notice or lapse of time or botiguld be in material default) under any
such Permit.

Section 3.21 Compliance with Laws

The Company and each of the Company’s Subsidiarefé compliance in all material respects withréguirements of all applicable
Laws and Orders which affect them or their Busir@sassets or to which they are subject (but exetunvironmental Laws which are
covered by Section 3.19, Laws regarding Taxes waielcovered exclusively by Section 3.17 and Lagsurding
employment/labour/benefits matters which are caveseclusively by Section 3.15 and Section 3.162 (tBubject Laws). Neither the
Company nor any of the Company’s Subsidiaries besived within the last twelve (12) months any teritor, to the Knowledge of the
Company oral, notice or other communication from &overnmental Authority with respect to a matevialation and/or material failure to
comply with the Subject Laws. To the Knowledgela Company, neither the Company nor any of the @Gmyip Subsidiaries is under
investigation with respect to the material violatiof any Laws. Neither the Company, the Companylss&liaries or any of their respective
directors, officers, or, to the Knowledge of then@any, employees has, with respect to the Busifilessed any funds for any unlawful
contribution, endorsement, gift, entertainmentthieo unlawful expense relating to political actyyifii) made any direct or indirect unlawful
payment to any foreign or domestic official or eoyde of a Governmental Authority, or (iii) made dmpe, rebate, payoff, influence
payment, kickback or other unlawful payment to Beyson.
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Section 3.22 Related Party Transactions

(@)

(b)

Except (i) as set forth in Section 3.22 of Bheclosure Schedules, (ii) in respect of employmmmtefits and compensation to
officers, directors, and employees, and (iii) thas@ngements completed, satisfied or terminateor drefore Closing, neither the
Company nor any of the Company’s Subsidiariesparsy to any Contract, loan or arrangement with afrihe Sellers or any
Affiliate, partner, shareholder, director or officaf a Seller (other than the Company or the ComisaBubsidiaries), and no
Affiliate, partner, shareholder, director or offic# the Sellers (other than the Company or the gamy’s Subsidiaries) owns any
material asset, tangible or intangible, which isdui the Business. Each Contract or arrangeméweke the Company or one of
the Company’s Subsidiaries, on the one hand, apcelter or Affiliate, partner, shareholder, dicbdr officer of any of the
Sellers (other than the Company and the Com’s Subsidiaries), on the other hand, is on comméreceasonable term:

Except as set forth in Section 3.22 of the Disgre Schedules, there are no: (A) bonus, goldeachute, retirement, retention,
change of control, termination, severance, unenpé&yt compensation, or other benefit or enhancedftiemrangements with
respect to any employees or consultants of the @agnpr any of the Company’s Subsidiaries, (B) malkéncreases in benefits
otherwise payable under any Benefit Plan, (C) lentiénts of any employee of the Company or any ®Gbmpany’s Subsidiaries
to any job security or similar benefit or enhanbedefits, other than an implied right to reasonaloléce on termination without
cause, or (D) acceleration of the time of paymemnesting of any benefits otherwise payable undgr2enefit Plan, other than 1
Option Plan, or termination of such plan other thathe sole and unfettered discretion of the Camma one of the Company’s
Subsidiaries, as applicable, in each case, reguitim the execution and delivery of this Agreemémt performance of the
Companys obligations under this Agreement or the consunamatf any of the transactions contemplated in &gseement or th
other Transaction Documen

Section 3.23 Litigation

Except as set forth in Section 3.23 of the Disalestchedules, there are no (i) pending or, to thevdedge of the Company, threatened
Legal Proceedings against the Company or any oftrapany’s Subsidiaries or (ii) material Ordersstatding against the Company or any
of the Company’s Subsidiaries. Except as set farthection 3.23 of the Disclosure Schedules, tren® pending or, to the Knowledge of the
Company, threatened claim alleging that the Comigamyany of the Company’s Subsidiaries’ produbiels, product claims or product
advertisements are deceptive, false or misleadiragny material respect to consumers or the public.
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Section 3.24 Company'’s Brokers

Except for the Persons set forth in Section 3.2theDisclosure Schedules whose fees, commissimhexpenses are the sole
responsibility of the Company, neither the Compaagany of the Company’s Subsidiaries has dealt wity broker or finder in connection
with the transactions contemplated herein or utfteeother Transaction Documents who would be eqdtiib a fee or commission in
connection with the transactions contemplated heseunder the other Transaction Documents.

Section 3.25 Accounts Receivable

All accounts receivable of the Company and the Camjs Subsidiaries (a) are valid, (b) are propezfjected on the Company Books
and Records in accordance with generally accemtenuating principles, (c) have arisen from bona ficansactions in the Ordinary Course
and (d) to the Knowledge of the Company, are nbjesit to counterclaims, deduction, credit or offgsicept in the Ordinary Course and to
the extent of any allowance or reserve for doulatidounts or uncollectability. No Person has amnl(other than Permitted Liens) on any
accounts receivable of the Company or any of the@my’s Subsidiaries or any part thereof, and no agreefaededuction, free services
goods, discount or other deferred price or quaatifyystment has been entered into with respectytsach accounts receivable of the
Company or any of the Company’s Subsidiaries, shease, except for any such Lien, agreement enalarash discount, which has been
incurred or agreed to in the Ordinary Course.

Section 3.26 Inventory

The inventories of the Company and the Companytssifliaries consist of items of quality and quantisable and saleable in the
Ordinary Course, except for obsolete or damageeéniait and materials of below-standard quality tieate been written off or written down
to fair market value, or for which adequate resgivave been provided in the Financial Statementstlge values at which such inventories
are carried in the Financial Statements have bemrmined in accordance with generally acceptedwating principles. To the Knowledge
of the Company, except for its products put on hielthe Ordinary Course, all products of the Conypand the Company’s Subsidiaries
which were manufactured by or on behalf of the Canypand the Company’s Subsidiaries prior to thesi@pwere manufactured in
compliance in all material respects with all apaliite product specifications, good manufacturingicas and applicable Laws.

Section 3.27 Customer/Supplier Relationships

Section 3.27 of the Disclosure Schedules containsea correct and complete list of the top twe({2) largest customers (the “ Top
Customers) of the Company and the Company’s Subsidiarigerd@ined by dollar volume of sales for the for tifiy-two (52) week period
ended December 28, 2013 and the twelve week periddd March 29, 2014 and a true, correct and caenfiét of the top twenty (20) large
suppliers (the “ Top Suppliet of the Company and the Company’s Subsidiarigsrd@ned by dollar volume of expenditures for thiy{
two (52) week period ended December 28, 2013 amtinblve week period ended March 29, 2014. SingeeBgber 30, 2013, there has not
been, and neither the Company, the Company’s Siabieisl or any of the Sellers has received writtericothe Knowledge of the Company
oral, notice of, any termination or cancellatiortioé business relationship with any of the Top Gu&trs or Top Suppliers, and none of the
Top Customers or Top Suppliers have indicated iting; or to the Knowledge of the Company orally giach case, within the preceding
twelve (12) months, that they do not plan to retiesir customer contracts or supplier Contractgpdicable, when due for renewal in the
Ordinary Course and on terms as favorable in tigeegate as those currently in place in all mateespects.
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Section 3.28 Product Warranty, Recalls, Advertisingand Label Claims

Since December 31, 2012, other than in the Ordi@anyrse for customary warranty obligations or witgenerally accepted quality
variations in engineering, design, manufacturing farication processes and except as set fofeation 3.28 of the Disclosure Schedules,
there have been no claims against the Companyyoofahe Company’s Subsidiaries alleging any matefefects in their products, or
alleging any material failure of the products awvgees of the Company or any of the Company’s Slibges to meet applicable
specifications, warranties or contractual committaefio the Knowledge of the Company, the Compaagts the Company’s Subsidiaries’
finished goods which have been produced but ndt, ®xicept those that are on hold in the Ordinanyr&®, by the Company and the
Company'’s Subsidiaries prior to the date hereofyluich have been sold to customers during the ®vEl2) calendar months prior to the date
hereof, are free from material defects. To the Kledge of the Company, since January 1, 2013, exaepet forth on Section 3.28 of the
Disclosure Schedules, no products produced ortgottie Company or any of the Company’s Subsididraas been subject to a recall,
withdrawal or similar action. To the Knowledge b&tCompany, except as set forth on Section 3.28e0Disclosure Schedules, the
Company’s and the Company’s Subsidiaries’ advedisind product labels are accurate regarding ptguréormance, characteristics or
contents in all material respects, excluding witbpect to any such products for which the reladehdlations are not owned by the Company
or the Company'’s Subsidiaries.

Section 3.29 Directors and Officers; Bank Accounts

Section 3.29 of the Disclosure Schedules sets fotthe, correct and complete list of all directans! officers of the Company and the
Company'’s Subsidiaries, as applicable. Section 8f28e Disclosure Schedules lists all of the bao&ounts, safety deposit boxes and lock
boxes (designating all authorized signatories wagpect thereto) of the Company and the CompanybisiSiaries.

Section 3.30 Necessary Capital Expenditures

To the Knowledge of the Company (i) during the pastive (12) months, the Company and the Compafylssidiaries have incurred
all capital expenditures necessary to operate tistnBss in all material respects as currently cotedl) and (i) during the period from
December 29, 2013 to the date of this AgreemeatCthmpany and the Company’s Subsidiaries have takaar capital projects through
operating leases as provided for in the capital pfahe Company and the Company’s Subsidiari¢gsd@xtent disclosed in Section 3.30 of
the Disclosure Schedules. Except as set forth bedde 6.7 or with respect to maintenance and répé#ie Ordinary Course, to the
Knowledge of the Company no other capital expemegare necessary to operate the Business in @lialaespects as currently conducted.

Section 3.31 nvestment Canada Act

(&) Neither the Company nor any of the Comg’'s Subsidiaries is a “cultural business” within theaning of Subsection 14.1(5) of
the Investment Canada Act (Canac

(b) The book value of the assets of the Company cakmuliia accordance with ttinvestment Canada Act is less than $354 millior
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each of the Sellers, severally, and not jointlyointly and severally, as to itself only, represeand warrants to the Purchaser, subje
such exceptions as are disclosed in Schedulefdllaws:

Section 4.1 Authority of Sellers and Enforceability

(@)

(b)

(©)

(d)

Such Seller has all requisite power and authtwiexecute and deliver this Agreement and tl3action Documents to which it
is a party and to perform its obligations hereuradat thereunde

The execution, delivery and performance of &kgseement and the other Transaction Documentshtohnsuch Seller is a party
have been duly authorized by all necessary corpanadther action of such Seller, as applica

This Agreement has been, and the other Traiosadbcuments to which such Seller is a party wivescuted will be, duly
executed and delivered by such Se

This Agreement constitutes, and the other Taetisn Documents to which such Seller is a partgmiaxecuted will constitute, a
legal, valid and binding obligation of such Sebed is enforceable in accordance with its termisjesti to bankruptcy, insolvency,
reorganization, moratorium or similar Laws now erdinafter in effect relating to creditors’ riglggsnerally and to the application
of equitable principles

Section 4.2 Ownership

(@)

(b)

Such Seller is (i) the registered owner ofRluiechased Stock (hereinafter referred to in thidiGe 4.2 as such * Sellex Stock”)
indicated as being held by such Seller in Scheduiereto, and (ii) the beneficial owner of suchl&& Stock, with good and
valid title thereto, free and clear of all Liensiet than Permitted Liens referred to in clause)(ufithe definition thereof and
restrictions on transfer contained in constitutiitmguments and applicable securities Laws, righfgsifrefusal and similar rights
restricting transfer contained in the Shareholdeneement or the Option Pla

Except for this Agreement, the Options, pursuaithe Shareholders Agreement or as disclos&eation 4.2 of Schedule 4, such
Seller has no options, warrants, subscription avecsion privileges or call rights, exchange rigltsother rights, agreements,
arrangements or commitments (-emptive, contingent or otherwise) for the purchassale of securities of the Compa
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Section 4.3 Governmental Approvals, Notices and Hilgs

Except for the Competition Act Clearance, the HSR @learance and as otherwise set forth in Sedtidof Schedule 4, no material
consent or approval of, giving of notice to, makfiiggs with or taking of any action in respectafby any Governmental Authority is
required to be obtained or given by such Selleh wéspect to the execution, delivery or performamcsuch Seller of this Agreement or any
of the other Transaction Documents to which it ety or the consummation of the transactionsaroptated hereunder or under the other
Transaction Documents.

Section 4.4 Third Party Consents, Approvals and Niates

Except as set forth in Section 4.4 of Scheduleo4naterial consent or approval of, or notice tg, Barson (other than any
Governmental Authority) is required to be obtaimedjiven by such Seller with respect to the execytdelivery or performance by such
Seller of this Agreement or any of the other Tratisa Documents to which it is a party or the canmation of the transactions hereunder.

Section 4.5 Absence of Breach; Non-Contravention

Except as set forth in Section 4.5 of Schedulééd eixecution, delivery and performance of this &grent and the other Transaction
Documents to which such Seller is a party and tmsgmmation of the transactions contemplated hereimder the other Transaction
Documents by such Seller does not and will not Withpassage of time or the giving of notice ohbot

@ subject to obtaining the consents and approamatsgiving the notices set forth in Section 4.5chedule 4, result in a
material breach of or constitute a default by amghsSeller or result in any right of terminationamceleration under any
Contract or permit which is material to the busietsuch Seller to which such Seller is a pe

(i)  subject to obtaining the consents and appmvakking the filings and giving the notices diseld in Section 4.5 of
Schedule 4, result, except on account of factsroumstances concerning the Purchaser and/or fiadds, in a material
violation of or material default under any Law aryaOrder, now in effect having applicability to s

(i) resultin the creation of any Lien upon any of th&terial assets of such Seller, except for any RedrLien; or

(iv)  violate any provisions of any charter documenty-law (or similar organizational document) of suctiSe

Section 4.6 Sellers Brokers

Except for the Persons set forth in Section 4.8dfedule 4 whose fees, commissions and expenstweasele responsibility of the
Company, such Seller has not dealt with any brokdinder in connection with the transactions compéated herein or under the other
Transaction Documents who would be entitled toeadiecommission in connection with the transacticortemplated herein or under the
other Transaction Documents.
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Section 4.7 Not a United States Person

Such Seller is not a “United States person” withim meaning of Section 7701(a)(30) of the Code.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the §daldyject to such exceptions as are disclosedhndiile 5 as follows:

Section 5.1 Organization of Purchaser

The Purchaser is duly incorporated, amalgamatedgamized, validly existing and in good standingemthe laws of State of Delawe
as the case may be.

Section 5.2 Authority of Purchaser and Enforceabity

(@)

(b)

(c)

(d)

The Purchaser has all requisite power and &tttio execute and deliver this Agreement andTrensaction Documents to which
it is a party and to perform its obligations herdemnand thereunde

The execution, delivery and performance of Agseement and the other Transaction Documentshiohnit is a party have been
duly authorized by all necessary corporate or atgiegipn of the Purchase

This Agreement has been, and the other Trainsadbcuments to which it is a party when execwtédbbe, duly executed and
delivered by the Purchasi

This Agreement constitutes, and the other Taatien Documents to which it is a party when exedwtill constitute, a legal, valid
and binding obligation of the Purchaser and is mxable in accordance with its terms, subject ttkh#ptcy, insolvency,
reorganization, moratorium or similar Laws now erdinafter in effect relating to creditors’ riglgsnerally and to the application
of equitable principles

Section 5.3 Government Approvals, Notices and Filgs

Except for the Competition Act Clearance, the HSR @learance and as otherwise set forth in Se&tidmf Schedule 5, no material
consent or approval of, giving of notice to, makfiiggs with, or taking of any action in respedtar by, any Governmental Authority is
required with respect to the execution, deliverperformance by the Purchaser of this Agreemeangrof the other Transaction Documents
to which it is a party or the consummation of ttemsactions contemplated hereunder or under the dtlansaction Documents.
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Section 5.4 Third Party Consents, Approvals and Niates

No consent or approval of, or notice to, any Pefstimer than any Governmental Authority) is reqdite be obtained or given by the
Purchaser with respect to the execution, delivenyesformance by the Purchaser of this Agreemeangrof the other Transaction
Documents to which it is a party or the consumnmatibthe transactions hereunder.

Section 5.5 Absence of Breach; Non-Contravention

The execution, delivery and performance of thise&gnent and the other Transaction Documents to whista party and the
consummation of the transactions contemplated mereinder the other Transaction Documents by threHaser does not and will not with
the passage of time or the giving of notice or both

0] result in a breach of or constitute a defayltlie Purchaser or result in any right of termimatdr acceleration under any
material Contract to which the Purchaser is a partyy which the property of the Purchaser is boondffected, except fc
any such breach or default which would not matriatpair or delay the ability of the Purchaseptrform its obligations
hereunder or consummate the transactions contesdptareby or under the other Transaction Docum

(i)  subject to obtaining the consents and appvakking the filings and giving the notices diseld in Section 5.5 of
Schedule 5, result in a violation of or default endny Law or Order now in effect having applicipito the Purchaser,
except for any such violation or default which wsbabt materially impair or delay the ability of tReirchaser to perform
obligations hereunder or consummate the transactiontemplated hereby or under the other TransaBtoxuments, or
adversely affect the legality, validity or enforbddy of this Agreement or prohibit, make illeg&njoin or restrict in any
manner the transactions contemplated hereby oruhdether Transaction Documents

(i) violate any provisions of any charter documenty-law (or similar organizational document) restriatiof the Purchase

Section 5.6 Litigation

There is no Legal Proceeding pending or, to thesedge of the Purchaser, threatened against theh®ser, (ii) to the knowledge of
Purchaser, basis for any Legal Proceeding agdiad®tirchaser or any of its Affiliates or (iii) ot#isding Order against the Purchaser or a
its Affiliates which, in each case, would reasogdi® expected to materially impair or delay thdighof the Purchaser to perform its
obligations hereunder or consummate the transactontemplated hereby or under the other TransaBliwuments, affect the legality,
validity or enforceability of this Agreement or |hibit, make illegal or seek to enjoin or restrdie transactions contemplated by this
Agreement or the other Transaction Documents.

-40-



Section 5.7 Purchaser Brokers

Except for the Persons set forth in Section 5.3dfedule 5 whose fees, commissions and expenstweasele responsibility of the
Purchaser, the Purchaser has not dealt with arkebor finder in connection with the transactionstemplated herein or under the other
Transaction Documents who would be entitled toeadiecommission in connection with the transacticortemplated herein or under the
other Transaction Documents.

Section 5.8 Financing

The Purchaser has on the date hereof, and sha&aldtavlosing, sufficient available funds to pay Fhechase Price and all other
necessary fees, expenses and other amounts inatimmeith the consummation of the transactionsemplated by this Agreement and the
other Transaction Documents. The Purchaser confinatst is not a condition to Closing or any o dther obligations under this Agreement
that the Purchaser obtain financing for or in canioa with the transactions contemplated by thisekgnent.

Section 5.9 Investment Canada Act
The Purchaser is a “WTO investor” as that termefingd in the Investment Canada Act.

Section 5.10 Purchase for Investment.

The Purchaser is acquiring the Purchased Stockydolethe purpose of investment and not with awte, or for offer or sale in
connection with, any distribution thereof otherrifia compliance with all applicable Laws, includisgcurities Laws. The Purchaser agrees
that Purchased Stock may not be sold, transfeoféeted for sale, pledged, hypothecated or otherwisposed of without registration or
qualification under applicable securities Law, gptqaursuant to an exemption from such registratioqualification under applicable
securities Laws. The Purchaser is an “Accreditegdior” (as such term is defined in National Instemt 45-106, as may be amended from
time to time, and Rule 501 of Regulation D of tlee&ities Act of 1933, as may be amended from torténe, as applicable). The Purchaser
is able to bear the economic risk of holding thecRased Stock for an indefinite period (includiotat loss of its investment), and (either
alone or together with its advisors) has sufficlemdwledge and experience in financial and businessers so as to be capable of evaluating
the merits and risk of its investment.

ARTICLE 6
COVENANTS OF THE COMPANY AND THE SELLERS

Section 6.1 Restrictions

(a) Except (i) as contemplated by this Agreementa@ixset forth in Schedule 6.1 or (iii) with the pnaritten consent of the Purcha:
(which consent shall not be unreasonably withheddditioned or delayed), from the date hereof &0@fosing Date, the Compa
shall, and, as applicable, shall cause each a€tmpany’s Subsidiaries to, (x) conduct its busineske Ordinary Course, and
(y) use commercially reasonable efforts to (A) pres intact the present business, operations, @atgn, goodwill and
reputation of the Company and the Comf’'s Subsidiaries, (B) keep available (subject to disals, resignations ai
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retirements in the Ordinary Course) the servicgsre$ent officers and employees of the Companytla€ompany’s
Subsidiaries, (C) maintain the good will of custesysuppliers, lenders and other Persons to whenttimpany or any of the
Companys Subsidiaries sells goods or provides servicas(@Rhmaintain substantially the same levels ofezage of insurance
provided on the date hereof. Except as contemplatatlis Agreement or as set forth_in Schedule th& Company shall not, ar
as applicable, shall cause the Company’s Subsigdiaidt to, (except with the prior written consefrthe Purchaser, which consent
shall not be unreasonably withheld, conditionedalayed).

0] declare, set aside or pay any cash dividendsake any cash distributions upon any of the chpftthe Company or
repurchase, redeem or otherwise acquire of anyamamg equity interests or other securities other ownership intere
in, the Company

(i)  sell, lease, transfer or otherwise disposebofuffer a Lien (other than Permitted Liens)xeston, all or any material
portion of its assets, except sales to custometfi®rdinary Course, pursuant to existing Congractas necessary to
fulfill the covenant in Section 6.

(i)  issue, create, assume, guarantee or incuiragbtedness for borrowed money in an aggregateipal amount exceeding
$250,000 (net of any amounts of indebtedness digedaduring such period), other than (i) in the i@ady Course, or
(i) pursuant to any Closing Date Indebtedn:

(iv) authorize, issue, sell or otherwise disposarof equity securities of the Company or any ofGoenpany’s Subsidiaries,
other than (i) the issuance of equity securitiaspant to the terms of the Options and the BeRddins, (ii) transactions
between the Company and the Company’s Subsididiii¢®s required under the Options or existingh@acts, or (iv) to
any of the Sellers (which equity securities wouddHurchased Stock

(v)  split, combine or reclassify any of its equsigcurities or redeem, purchase, repurchase, ogtotherwise acquire any of its
outstanding equity securities, or grant any optievesrants, or rights with respect to any equityusiies in its capital
(other than pursuant to the Options) or bonds, wkeives, notes or other corporate security other tith respect to
transactions between the Company and the Con’s Subsidiaries

(vi)  make any material change in any of the chatteruments or capital structure of the Companyngrad the Company’s
Subsidiaries or cease to operate the Company’syoofthe Company’s Subsidiaries’ properties (githermanently or
temporarily other than scheduled shut downs fotineumaintenance) or cease to carry on a mateaidlgh the Business as
operated or carried on immediately before the Hateof;

(vii) effect any dissolution, windit-up, liquidation or termination of the Company oy af the Compan's Subsidiaries
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

make any material change to its accountintjgies or adopt new accounting policies, in eaafe; except as required by
generally accepted accounting principles, any Gawental Authority, applicable Laws or regulatorydgiines;

(A) make any Tax election that is inconsistesith past practices, except as required by applkchaw (B) change or
revoke any Tax election, in any material respeatept as required by Law (C) amend or modify any Raturn or settle ¢
compromise any Tax liability, except in the Ordin&ourse or as required by applicable Law, (D) iremy Taxes outside
the Ordinary Course, (E) change any accounting odetti the Company or any of the Company’s Subsikaior income
Tax purposes, except as required by applicable (B\enter into any agreement with any Governmehtzhority with
respect to any Tax or Tax Returns of the Compargngrof the Company’s Subsidiaries; (G) surrendegla of the
Company to a Tax refund; (H) change an accountargpg of the Company any of the Compan@ubsidiaries with respe
to any Tax, except as required by Law; or (I) ageeextend the applicable statute of limitationghwespect to any Taxe

enter into any Benefit Plan or amend in anypees any Benefit Plan or materially increase themensation or
remuneration of any shareholder, director, officensultant, employee or other service providecepk in each case, as
required by Law or as required in accordance wviighterms of any applicable Benefit Plan in existeois the date herec

award or make any bonus or profit sharingrdistion or similar payment of any kind, exceptraquired by any Benefit
Plan or Material Contract in existence on the dhateof;

terminate the employment or services of afficer or management employee or pay any severant&mination pay to
any officer or management employee or any othed@yep, other than severance or termination pag@uired by any
existing Material Contract or Benefit Plan or appble Laws

terminate, amend or otherwise modify in any mateespect any Material Contract or Real Propertsgdesor enter into ar
Contract that would have been a Material Contradtihbeen entered into prior to the date heredafdpt that the Company
and the Compar's Subsidiaries may enter into a Contract to thergxtecessary to fulfill the covenant in Sectior)

acquire any business or Person, by mergealgamation or consolidation, purchase or sale b§sntial assets or equity
interests, or by any other mann

settle or compromise any material litigatianctaims, requiring payment by the Company in ega#fs$250,000 in the
aggregate or requiring the Company to agree tgtéeting of injunctive relief or specific performam
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(b)

(xvi) make aggregate capital expenditures in exo€$250,000, except (A) as required by any custcageeement entered into
by the Company or any of the Comp’s Subsidiaries, or (B) as contemplated by Scheglilg

(xvii) transfer to any person any rights to theellgictual Property owned by, licensed to, or helduse or used by the Company,
except in connection with sales of the Comy's products or services in the Ordinary Cou

(xviii) terminate, enter into, amend or otherwisedify any agreements pursuant to which any persgnanted manufacturing,
marketing, distribution or similar rights of anypy or scope or any third party royalty rights wigspect to any products or
services of the Company, or enter into or amendsatayegic alliance, license or sub-license agregnoe joint
development agreement, except in the Ordinary @

(xix) discharge any secured or unsecured obligat@riability (whether accrued, absolute, contimger otherwise), other than
obligations and liabilities discharged in the OadiynCourse or liabilities between the Company dedGompany’s
Subsidiaries

(xx) waive or cancel any material claim, account reda&jarade account or right outside the OrdinaryiGe, or make any gi

(xxi) enter into any termination, notice, severancehange of control or retention agreement with@ompany’s or any of the
Company'’s Subsidiaries’ shareholders, directoficerts, employees, consultants or other servicgigers, except as
required by any Benefit Plan in existence on the tiareof

(xxii) assume, guarantee or otherwise become liafile respect to the liabilities or obligationsafy Person, except in the
Ordinary Course

(xxiii) cancel or reduce in any material respect any of theurance coverage;
(xxiv) authorize, agree or otherwise commit, whether oimuariting, to do any of the foregoin

The Purchaser shall, promptly following theedaéreof, designate three (3) individuals from afwwhom the Sellers or the
Company may seek approval to undertake any actionpermitted to be taken under Section 6.1(a)stadl ensure that such
individuals will respond, on behalf of the Purchrase such requests in an expeditious manner, mady event within five

(5) Business Days of such request; provided, flmich request relates to a time sensitive urgexttemof material importance to
the business of the Company and the Company’s &alisis such that a reasonable person would deemiéasonable not to
respond to such request within a shorter timefrantkethe Sellers or the Compe
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have made such request by telephone and in watitlgnformed the Purchaser of the critical natdreuch request at the time
such request was made, the Purchaser shall ehsirguch individuals will respond, on behalf of Berchaser, to such request
within three (3) Business Days of such requ

Section 6.2 Access

The Company shall, and, as applicable, shall cehes€ompany’s Subsidiaries to, from the date hewatf the Closing Date, upon
reasonable notice, permit the Purchaser and itseReptatives to, at the sole cost and expensed¢tulchaser, review and inspect all
Company Books and Records and Contracts and otlveintents relating to the Company and the CompéaBytsidiaries reasonably
requested by the Purchaser and in the possessaamtol of the Company and the Company’s SubseBaand subject to the terms and
conditions of the Real Property Leases, Sectiofapand Section 6.3(b), the Purchaser shall haladoess to the Leased Real Property;
provided that the foregoing review and inspectiballstake place during regular business hours hagame does not (i) unduly disrupt the
conduct of the operations of the Company and thegamy’s Subsidiaries, (ii) violate any Law, fidusialuty, Order, Contract or Permit
applicable to the Company or any of the Companylss&liaries, (iii) jeopardize any attorney-clientadher legal privilege, and subject to
existing confidentiality and non-disclosure obligas of the Purchaser and its Affiliates (includihg Confidentiality Agreement); or
(iv) entitle the Purchaser or its Representativasohduct any invasive, intrusive or destructiv@piections or testing of the Leased Real
Property without the Company’s consent, which cohsiall not be unreasonably withheld. Such reviespection and access shall, at the
Company’s option, be in the company of one or nRepresentatives of the Company; provided, furttinat,the Company acknowledges that
the Purchaser intends to take a physical couriteiitventories of the Company and the Company’siSidries in connection with its
preparation of the Closing Date Working Capitalt&teent (with a representative of the Sellers pregeall times), and the Company agrees
to cooperate with and provide all necessary adeege Purchaser for such purpose.

Section 6.3 Regulatory and Third Party Approvals

(a8 The Company shall, and, as applicable, shabeshe Company’s Subsidiaries to, as promptlyastisable (i) use commercially
reasonable efforts to give all notices to, makdilallgs and applications with, obtain all conseatsl approvals of, and take any
action in respect of, any Persons and Governméutidlorities necessary or advisable of the Compantythe Company’s
Subsidiaries to consummate the transactions comdtedoby this Agreement and the other Transactioouthents set forth in
Section 3.4 and Section 3.5 of the Disclosure Salesd (ii) provide such other information and conmications to such
Governmental Authorities or other Persons as sumrefamental Authorities or other Persons may reasigrrequest in
connection therewith and (iii) provide such necasg#ormation and reasonable cooperation to thetraser or its outside coun
as reasonably requested by the Purchaser in coom&dgth the performance of the Purchaser’s obiayest under Section 7.1. The
Company shall provide prompt notification to thedhaser when any such consent, approval, actiamg fir notice referred to in
clause (i) above is obtained, taken, made or giasmpplicable, and shall advise the Purchasamo$abstantive communications
(and, unless precluded by La
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provide copies of any such substantive communioattbat are in writing to the Purchaser or its idetgounsel; providethat

such material may be designated as “outside commbgl if it contains competitively sensitive infmation, and/or redacted as
necessary to (i) comply with contractual arrangetsieand (i) to address good faith legal privilegeconfidentiality concerns)

with any Governmental Authority or other Personareiing any of the transactions contemplated byAkigement or the other
Transaction Documents. Nothing in this Agreemequies the Sellers, the Company or any of the CowyipeSubsidiaries to
share with the Purchaser or its outside counselrdnymation on the valuation of the transactionatemplated by this Agreement
or other potential transactions that may have lbeatemplated by the Sellers, the Company or algeoCompan’s Subsidiaries

(b) Without limiting the generality of the foregainthe Company will coordinate and cooperate irharging information and
supplying assistance that is reasonably requestéiebPurchaser in connection with this Section Bi@uding, without limitation
(i) providing the Purchaser with advanced copiebr@asonable opportunity to comment on all notiapglications, submissions,
responses, filings and information supplied toiledfwith any Governmental Authority with respeatthe transactions
contemplated by this Agreement and the other TimsaDocuments (except for information which then@pany, acting
reasonably, considers highly confidential and cditipely sensitive, which shall only be provideddatside counsel of the
Purchaser on a confidential and privileged baaisj, (i) keeping the Purchaser apprised of comnatioics with any
Governmental Authority

(c¢) Notwithstanding the foregoing, in no event shadl @ompany or any of the Compi’s Subsidiaries be required to make any
payment (other than reasonable legal fees) thanidt presently contractually required to makeeemto any other agreement or
arrangement with any Person that it is not pregethtractually required to enter into, accept sigyificant modification in any
existing agreement or arrangement, take any atfterwould alter or restrict in any way the Comparor any of its respective
Affiliates’ business or commercial practices (including divestr holding separate any of its assets or podfdts business;

Section 6.4 Exclusivity

Each Seller, the Company and its directors, officemployees, representatives and agents shalldiately cease and cause to be
terminated any existing discussions or negotiatiitis any Persons (other than the Purchaser arfitetes and their respective agents and
representatives) conducted heretofore with redpesnty Acquisition Transaction. Each Seller, thenpany or any of its directors, officers,
employees, representatives or agents will not threc indirectly, solicit, initiate, facilitate,rdknowingly encourage (including by way of
furnishing or disclosing non-public information)yaimquiries or the making of any proposal with resipto any Acquisition Transaction or
negotiate or otherwise facilitate, encourage, golittiate or engage in discussions, negotiationsubmissions of proposals or offers with
any Person with respect to any Acquisition Trarieacenter into any written agreement, arrangen@ninderstanding requiring

-56-



it to abandon, terminate, or fail to consummatetthrsactions contemplated by this Agreement cgretise cooperate in any way with or
assist or participate in, facilitate or encouraggg; effort or attempt by any other Person to dsemk any of the foregoing. The Sellers and the
Company shall immediately advise the Purchaserriting of the receipt of any written inquiries aroposals or requests for non-public
information related to an Acquisition Transactior &hall disclose to the Purchaser the materiaigaf any such proposal or offer.

Section 6.5 Discharge of Intercompany Payables

Prior to the Closing Date, the Company and the Gomijs Subsidiaries shall take all actions necestadjscharge any intercompany
payables and receivables.

Section 6.6 Financial Information

Within twenty-five (25) days following the end odieh four week fiscal period following the date loénentil the Closing Date, the
Sellers’ Agent shall deliver to the Purchaser (ijuez and correct copy of the unaudited consolitibtdance sheet and statement of income of
the Company and its consolidated Subsidiaries ,e@nof for the four week fiscal period then endedppred in accordance with generally
accepted accounting principles on a consistenshisiughout the periods covered thereby, ané @ghedule of the amount and purpose of
the capital expenditures made by the Company an@tmpany’s Subsidiaries during such four weelafiperiod.

Section 6.7 Capital Expenditures

From the date hereof until the Closing Date, thenBany and the Company’s Subsidiaries shall incpitalaexpenditures in accordance
with the budgeted amounts to be spent on all dgmitgects pursuant to the 2014 capital plan of@eepany and the CompasySubsidiarie
attached as Schedule §régardless of whether such capital expendituresraurred in a different period than the periodcsfied in
Schedule 6.7), including all repairs and mainteraaraounts budgeted with regard to repairs and erznice for Company machinery,
equipment and buildings.

Section 6.8 Fulfilment of Conditions

Without limiting any of the express obligationstbé Company and the Sellers hereunder, the Commathyhe Sellers shall and, as
applicable, shall cause the Compangubsidiaries to, use commercially reasonabletsfto take, or cause to be taken, all appropdet®ns
to do, or cause to be done, and assist and coepeithtthe other parties in doing, all things nseeg, proper or advisable to consummate and
make effective, in the most expeditious mannertjralsle, the transactions contemplated hereundender the other Transaction
Documents, including the satisfaction of each ciiowlito the obligations of the Purchaser containefirticle 9.
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ARTICLE 7
COVENANTS OF PURCHASER

Section 7.1 Regulatory and Third Party Approvals

(@)

(b)

(©)

Subject to Section 7.1(c), the Purchaser shafhromptly as practicable after the date heligaké its commercially reasonable
efforts to give all notices to, make all filingsdaapplications with, obtain all consents and apal®ef and take any action in
respect of, any Persons and Governmental Authgtitiat are necessary or advisable of the Purckasensummate the
transactions contemplated by this Agreement andtiher Transaction Documents set forth in Secti@ahd Section 5.4 of
Schedule 5; (ii) provide such other information aedymunications to such Governmental Authoritiestber Persons as such
Governmental Authorities or other Persons may measly request in connection therewith and (iii)\pde such necessary
information and reasonable cooperation to the Capypthe Company’s Subsidiaries and their outsidesel as reasonably
requested by the Company in connection with théopmance of the Comparg/obligations under Section 6.3. The Purchaset
provide prompt notification to the Company and 8s#lers when any such consent, approval, actibing for notice referred to in
clause (i) above is obtained, taken, made or giasmpplicable, and shall advise the Company am&#étlers of any substantive
communications (and, unless precluded by Law, ple@ebpies of any such substantive communicaticatsatte in writing to the
Company and the Sellers and their respective autsidnsels, providedthat such material may be designated as “outsidesel
only” if it contains competitively sensitive infoation, and/or redacted as necessary to (i) comjily sentractual arrangements,
and (ii) to address good faith legal privilege onfidentiality concerns) with any Governmental Aarity or other Person
regarding any of the transactions contemplatechitsyAgreement or the other Transaction Docume

Without limiting the generality of the foregainthe Purchaser will coordinate and cooperatea@ha@nging information and
supplying assistance that is reasonably requestéiebCompany and the Sellers in connection with $ection 7.1, including,
without limitation, (i) providing the Company aruket Sellers with advanced copies and reasonablertoity to comment on all
notices, applications, submissions, responsesgfiland information supplied to or filed with angv@rnmental Authority with
respect to the transactions contemplated by threégent and the other Transaction Documents (efeeptformation which the
Purchaser, acting reasonably, considers highlyidential and competitively sensitive, which shailyobe provided to outside
counsel of the Company and the Sellers on a cantfeleand privileged basis), and (ii) keeping thedl&s apprised of
communications with any Governmental Author

Notwithstanding anything to the contrary set fdrérein, in no event will the Purchaser be obligatepropose or agree to acc
any undertaking or condition, to enter into anysant decree, to make any divestiture or paymemigtept any operational
restriction, or take any other action that willany way limit the right of Purchaser to own or aerall or any portion of its asse
properties o
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businesses or the assets, properties or businesisgsacquired pursuant to this Agreement. TheeBe#ihall not discuss, negotiate
or commit to any divestiture transaction, or discaoscommit to alter their businesses or commepsiattices in any way, or
otherwise take or commit to take any action thatté Purchaser’s freedom of action with respectRaser’s assets, properties or
businesses or the assets, properties or businesisgsacquired pursuant to this Agreem

Section 7.2 Fulfilment of Conditions

Except as otherwise set forth herein and withenitiing any of the express obligations of the Pusehndereunder, the Purchaser shall
use commercially reasonable efforts to take, oseda be taken, all appropriate actions, to deaasse to be done, and assist and cooperate
with the other parties in doing, all things necegsaroper or advisable to consummate and maketafée in the most expeditious manner
practicable, the transactions contemplated herewrdender the other Transaction Documents, indgdhe satisfaction of each condition to
the obligations of the Company and the Sellersainat in Article 10.

Section 7.3 Officers’ and Directors’ Insurance andndemnification

(@)

(b)

The Sellers may, or may cause the Companyrithpse, or at the Sellergption, the Company shall arrange prior to the @pso
purchase, and in each case the Purchaser shdbbpdgr the period from the Closing Date until $6) years after the Closing
Date, a tail directors’ and officers’ liability ineance policy providing coverage for the preset fanmer directors and officers of
the Company and the CompasyBubsidiaries with respect to any claims arisiognffacts or events that occurred on or prior &
Closing (including in connection with this Agreenien the transactions contemplated hereby or utideother Transaction
Documents) on terms comparable to those contaimé#ukicurrent insurance policy of the Company &ed3ompany’s
Subsidiaries, provided that the premiums payabistdch insurance do not exceed $35,000 for sueetdirs’ and officersliability
insurance; provided, further, that in the evenhsoiemiums exceed $35,000 the Purchaser shalldircstuse the Company and
the Company'’s Subsidiaries, or, at the Sellersoopthe Company shall arrange prior to the Closiagurchase such insurance
up to the amount that can be purchased with a prarof $35,000

From and after the Closing Date, the Purchsisall cause the Company and the Company’s Subigiglifor any successor(s)) to,
until the sixth (6") anniversary of the Closing Date (or, in the cafselause (ii), for so long thereafter as any cléim
indemnification asserted on or prior to such da® hot been finally adjudicated) (i) keep and mo¢ad, modify or repeal any
provision of the current indemnity agreements acplfor the current directors and officers of tlenpany and the Company’s
Subsidiaries (ii) indemnify the current and fornd@ectors and officers of the Company and the CaomisaSubsidiaries to the
fullest extent to which the Company and the Com{zma8ybsidiaries are permitted to indemnify sucliceffs and directors under
Law and the organizational documents of the Compenaythe Company’s Subsidiaries with respect tockaiyns arising from
facts or events that occurred on or prior to thesfblg (including in connection with this Agreementhe transactions
contemplated hereby or under the other TransaEl@ruments)
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and (ii) except to the extent required by Law, tase any action so as to amend, modify or repeapthvisions for
indemnification of directors, officers or employamtained in the organizational documents of they@any and the Company’s
Subsidiaries in such a manner as would advers#dgtahe rights of any individual who shall haveveel as a director or officer
the Company and/or the Company’s Subsidiaries poitine Closing to be indemnified by such corparagiin respect of their
serving in such capacities at or prior to the Qigs

(c) The provisions of this Section 7.3 shall sueviie consummation of the transactions contemplatetis Agreement until the
sixth (6th) anniversary of the Closing Date and the othen3aation Documents and are intended to be forehefit of, and will
be enforceable by, each individual referred tdia Section 7.3, his or her heirs and successatfiaror her legal representatives
(collectively, the “ Directors and Officel’$. The Company and the Company’s Subsidiarieseatygay from time to time as
necessary, all expenses, including reasonablenaitsrfees, that may be incurred by the Directows @fficers in enforcing the
indemnity and other obligations provided for inst&ection 7..

(d) If any of the Company, any of the Company’s Sdiaries or any of their respective successoessigns shall (i) amalgamate,
consolidate with or merge or wind up into any otRerson and shall not be the continuing or surgiéntity, or (ii) transfer all or
substantially all of its prospective assets to Bayson, then, and in each such case, proper nsishall be made so that the
successors and assigns of the Purchaser, the Cprapany of the Company’s Subsidiaries, as appleathall assume all of the
obligations set forth in this Section 7

Section 7.4 Preservation of Books and Records

The Sellers shall, and shall cause the Companyrem@ompanys Subsidiaries to, preserve and keep the recotdslighem relating t
the respective businesses of the Company and thmp&woy's Subsidiaries prior to the Closing Datedqreriod of seven (7) years from the
Closing Date (or longer if required by applicabkea) and shall make such records and personnebél@ilo the Sellers (including the righ
make copies thereof), at the Sellers’ own costexmnse and to the extent not unreasonably burdengnthe Company and the Company’s
Subsidiaries, as may be reasonably required b$éllers in connection with any insurance claimsli®gal Proceedings (including with
respect to the enforcement of this Agreement) ardtalits against or investigations by any Goverrtaehuthority of the Sellers or any of
their Affiliates with respect to their ownershiptbe Company and the Company’s Subsidiaries ofrémsactions contemplated by this
Agreement and the other Transaction Documents.

ARTICLE 8
MUTUAL COVENANTS OF THE PARTIES
Section 8.1 Regulatory Filings and Other Actions

(&) In addition to and not in limitation of the @nants contained in Section 6.3 and Section 7elCtimpany and the Purchaser shall
prepare and file, as promptly as practicable () mnany event within three (3) Business Days dfierexecution of this
Agreement any filing or submission that is requjredin the opinion of th
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(b)

Purchaser that is advisable, to obtain the Conipetict Clearance, and (thereafter) will use tlr@mmercially reasonable efforts
to satisfy (as soon as reasonably practicablegqliests for additional information and documeatateceived under or pursuant
to those filings, submissions and the applicaldgslation and any orders or requests made by amgi@mental Authority under
such legislation (ii) a Notification and Report Fopursuant to the HSR Act and (iii) in any eventhi fifteen (15) Business Da
after the execution of this Agreement, such othieigk, notices and applications required to obthi consents, approvals and
authorizations from Persons and Governmental Aittsithat are necessary to consummate the traosacontemplated by this
Agreement and the other Transaction Docum

Subject to Section 7.1(c), the Company and?hvehaser shall use commercially reasonable efforppose, lift or rescind any
injunction or restraining or other order seekingtop, or otherwise adversely affecting its abitdyconsummate, this Agreement,
the other Transaction Documents and the transactiontemplated hereby or under the other TransaBlazuments and to
defend, or cause to be defended, any proceedingkith it is a party or brought against it or iteedtors or officers challenging
this Agreement or the consummation of the transastcontemplated hereby or under the other TraingsaBbcuments

Section 8.2 Further Assurances

From time to time after the date hereof, includafigr the Closing, and without further considenatithe parties shall execute and
deliver, or arrange for the execution and delivafysuch other instruments of conveyance and tearssfd take or arrange for such other
actions as may be reasonably requested by the mdinigrto more effectively complete any of the sations provided for in this Agreement
or any document contemplated hereby.

Section 8.3 Tax Matters

(@)

(b)

Except as required by Law, without the prioiti®n consent of the Sellers’ Agent, which shall be unreasonably withheld,
delayed or conditioned, none of the Company oCbmpany’s Subsidiaries shall take any positionindiding making or
changing any Tax election), amend, re-file or otfiee modify (or grant any extension of any applleatiatute of limitation with
respect to) any Tax Return (including any amendrttereto) for, or agree to any settlement relatm@gny Seller Tax Period

The Sellers’ Agent shall prepare, or causectpiepared, all income Tax Returns required tdled by the Company or any of the
Company'’s Subsidiaries after the Closing Date for tax period ending on or before Closing Dategll& Tax Returng). Each
Seller Tax Return shall be prepared in accordaritteaxisting procedures and practices and accogmtiethods of the Company
or the applicable Company’s Subsidiary except gaired under applicable Law. The Purchaser shafjiben the opportunity to
review, comment upon and suggest changes or cmmedb any Seller Tax Returns (it being understihad the Sellers’ Agent
shall consider in good faith all reasonable chamga®rrections to any Seller Tax Returns) priothte filing thereof (but in no
event less than thirty (30) days prior
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(d)

such filing). The SellersAgent shall not amend a Seller Tax Return followimg Closing Date without the prior written consef
the Purchaser (which shall not be unreasonablyheith delayed or conditioned). The Purchaser siaaite the Company and the
Company’s Subsidiaries to file each Seller Tax Retimely delivered to the Purchaser in accordamitie this Section 8.3(b), in

(i) the form prepared by Sellers’ Agent, if the &aser has no comments, (ii) the form agreed Bdders’ Agent and the
Purchaser, if the Purchaser has comments, oth@form determined by the Independent Accountatite Purchaser and Sellers’
Agent are unable to agree on the form of such S&i& Return

The Purchaser shall prepare, or caused todpapzd all Tax Returns (other than Seller Tax Rejurequired to be filed by the
Company or any of the Company’s Subsidiaries dlfterClosing Date (collectively, * Purchaser TaxuRes"). Unless otherwise
resulting from the procedures set forth in thist®&c8.3(c) (including as a result of a resolutpnrsuant to Section 8.3(e)), each
Purchaser Tax Return, to the extent that it refmesSellers’ Tax Period, shall be prepared imstance with existing procedures
and practices and accounting methods of the Compathe applicable Company’s Subsidiary, unlesseasonably determined
by the Purchaser, such procedure, practice, adogumiethod or other contemplated treatment is potjtted under applicable
Law or is inconsistent with any election to be madaccordance with Section 8.3(d). The Sellerseitgshall be given the
opportunity to review, comment upon and suggeshges or corrections to any Purchaser Tax Retutinet@xtent it relates to a
Seller Tax Period (it being understood that thecRaser shall consider in good faith all reasonabsnges or corrections to any
Purchaser Tax Returns) that shows an Indemnified(Biat in no event less than thirty (30) days ptamsuch filing); provided,
however, the failure or delay in meeting such yh{80) day period shall not reduce or otherwisedctfthe obligation or liabilities
of the Sellers for such Indemnified Taxes, exceghe extent such failure or delay actually prejedithe Sellers. The Purchaser
shall cause the Company or the applicable Compa&wsidiary to file each Purchaser Tax Return)ith@ form prepared by the
Purchaser, if the Sellers’ Agent has no commeiifghé form agreed to by the Purchaser and thee&elAgent, if the Sellers’
Agent has comments, or (iii) the form determinedhry Independent Accountant, if the Purchaser hadellers Agent are unab
to agree on the form of such Purchaser Tax Re

Notwithstanding the foregoing, the Sellers andRhechaser agree that the Purchaser, at the regfubst Seller Agent or the
Purchaser, shall cause the Company and the Congp&nysidiaries to make an election pursuant toestios 256(9) of the ITA

in respect of their taxation year ending immediap#lor to the acquisition of control of the Comgaand the Company’s
Subsidiaries by the Purchaser. Without limiting ge@erality of Section 6.2 and Section 7.4, thePRaser shall, and the Purchaser
shall cause the Company and the Company’s Subgislier, fully cooperate with each other and théegglAgent (including
allowing access by the Sellers’ Agent and its Regméatives to the Company Books and Records aodialy the Sellers’ Agent
(and its Representatives) to make copies theraafpmnnection with (i) the preparation of any Sellax Returns or (ii) the review
by the Seller Agent of any Purchaser Tax Returns,
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(e)

(f)

the Sellers’ Agent (and its Representatives) statlbe charged with any cost or expense for thistasse rendered by the
Purchaser, the Company and the Company’s Subssdiarid the Purchaser shall not be charged witlt@stg and expenses for
the assistance by the Sellers’ Agent, in connedtierewith (other than reasonable out-of-pocketegps of third parties incurred
by the Purchaser or its Affiliates or the Sel Agent).

In the event of any dispute regarding the maet forth in Section 8.3(b) or (c), the Purchéisethe case of a dispute regarding a
Seller Tax Return) or the Sellers’ Agent (in theeaf a dispute regarding a Purchaser Tax Rethal) grovide the Sellers’ Agent
or the Purchaser, as the case may be, with writtéice thereof within ten (10) days of its accessuch Seller Tax Returns or
Purchaser Tax Return, as the case may be, or aneeslthereto, and the parties shall act in godt fairesolve such dispute. If
the parties cannot resolve such dispute within(1@) days of notice thereof, the Independent Auditall be requested to make a
determination resolving any such dispute and setérohination shall be final and binding. The Indegent Auditor shall allow
the Purchaser and the Sellers’ Agent to preseirtrébgpective positions regarding the dispute (johed that, for greater certainty,
such presentations are limited to matters desciibéite Purchaser’s or Sellelsgent dispute notice, as the case maybe, refeo
above), and each of the Purchaser and the Seflgesit shall have the right to present additionawtoents, materials and other
information and to make an oral presentation tdnlkdependent Auditor regarding such dispute andrtiependent Auditor shall
consider such additional documents, materials dmer agnformation and such oral presentation. Anghsother documents,
materials or other information shall be copieddoteof the Purchaser and the Sellers’ Agent ank eGihe SellersAgent and the
Purchaser shall be entitled to attend any suchpoesientation. The parties shall use commercialigonable efforts to cause the
Independent Auditor to complete its work within {@®) days of its engagement. The costs, fees gpehses of the Independent
Auditor shall be allocated to and borne by the Raser, on the one hand, and the Sellers as a groubpe other hand, (with each
Seller responsible only for its Pro Rata SharénefSellers’ portion) based on the inverse of thregrgage that the Independent
Auditor’s determination (before such allocationpimto the total amount of the total items in disps originally submitted to the
Independent Auditor. For example, should the itendispute total in amount to $1,000 and the Indeleat Auditor awards $600
in favor of the Purchaser’s position, 60% of thets®f the Independent Auditor’s review would bengoby Sellers as a group,
(with each Seller responsible only for its Pro Ralare of such costs) and 40% of the costs woultbbee by the Purchast

The Purchaser shall timely pay or cause the o or the applicable Subsidiary to timely payTalkes shown as being payable
on any Seller Tax Return or Purchaser Tax Retuahate not Indemnified Taxes. The Sellers shakklynpay or timely reimburse,
the Purchaser, the Company or the applicable Sialbgidor any Taxes shown on a Seller Tax ReturRunchaser Tax Return that
are Indemnified Taxes, in each case, first fromitldemnity Escrow Account and to the extent suatoant is insufficient to pay
such amounts, the remainder in accordance witlclartil.
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(g) The Purchaser and the Sellers shall for alladam and foreign Tax purposes report the purchadesale hereunder and the
transactions contemplated herein or under the @trarsaction Documents in accordance with theimfand structure as set out
herein and none of the Sellers shall make anyawailTax elections inconsistent therewith. Notvtdhsling the foregoing, the
Purchaser shall be entitled to make an electioeiu@dde Section 338(g) with respect to its acqaisivf the Company (and any
of the Company Subsidiaries), provided that nonthefSellers shall be liable for any Taxes of tleenBany or the Company’s
Subsidiaries resulting from such electi

(h) If arefund of Taxes (including Transaction Haypnent Taxes, but excluding refunds of Transfexéga which shall be allocated
in the same manner as such Transfer Taxes weraipdatr Section 8.3(k)) (to the extent not refledtethe Closing Date Workin
Capital Statement) (the_* Refuriglis received by or credited to the account of @@mpany or any of the Company’s Subsidiaries
in respect of any Sellers’ Tax Period, the Purchalsall, or shall cause the Company or any of tamgany’s Subsidiaries, as
applicable, to pay, within thirty (30) days of tRefund, the amount of the Refund (net of any Tgixeduding Taxes incurred on
repatriating the amount of such refund to the Paseh) and any reasonable out-of-pocket expenseththRurchaser, the
Company, or any of the Company’s Subsidiaries iffouhas or will incur) with respect to such Refutathe Sellers’ Agent on
behalf of the Sellers to be allocated in accordamitie their Pro Rata Share. For purposes of thigi&e 8.3(h), the Refund shall
include actual receipt of a refund or interestwall as a credit or offset of or against any othetual or estimated Tax liability or
any interest or penalties on such Tax liability yfamounts payable under this Section 8.3(h) sleaititute an adjustment in the
Purchase Price. Nothing in this Section 8.3(h)Igkglire that the Purchaser make any paymentnegthect to any Refund (and
such Refunds shall be for the benefit of the Pusehahe Company and the Compan$ubsidiaries) that is with respect to (A)
refund of Tax that is the result of the carryinglaf any net operating loss, non-capital losstbhenTax attribute or Tax credit
incurred in any Purchaser’s Tax Period; (B) anymdfof Tax resulting from the payments of Taxes enaidl or after Closing Date
to the extent (x) the Sellers have not indemnifreelPurchaser, the Company, or the applicable Coyp&ubsidiary for such
Taxes, or (y) that such Tax was not included ashality in the computation of either the Closingti® Working Capital or the
Closing Income Taxes, each as finally determin€ji;ahy refund for Tax that is reflected as a curemset (or offset to a current
liability) on the Closing Date Working Capital, fisally determined; or (D) any refund for Tax thlhe Company or any of the
Company'’s Subsidiaries is required to pay to amgdtepursuant to an obligation that arose undelicgipe Law, or under a
Contract entered into (or assumed) by the Compaiayy of the Company’s Subsidiaries, on or prio€tosing, other than an
obligation to pay Selle’ Agent for any Tax Refunds that are for the beradfthe Sellers pursuant to this Section 8.3
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(i)

()

All Taxes and Tax liabilities (and Refunds) itespect to the Company or any of the Companytsifliaries that relate to a
Straddle Period shall be apportioned between tHerSeTax Period, on the one hand, and the Pumtga3ax Period, on the other
hand, on the basis that the Straddle Period ceads@dttwo taxable periods, one that ended at theecbf business on the day
immediately before the Closing Date and the othat began on the Closing Date, and such Taxeskshallocated between two
such periods in the following manner: (i) in theseaf Taxes other than Taxes based upon or rdlatedome, sales, gross
receipts, wages, capital expenditures, expensasyosimilar Tax base, the amount of Tax allocabla portion of the Straddle
Period shall be the total amount of such Tax ferahtire Straddle Period multiplied by a fractithe numerator of which is the
number of days in such portion of such Straddléddeand the denominator of which is the total nunmdfedays in such Straddle
Period and (ii) in the case of any Tax based upaelated to income, sales, gross receipts, waggstal expenditures, expenses,
withholding taxes or any similar Tax base, the ama@f such Tax that is allocable to the portiorso¢h Straddle Period that ends
before the Closing Date shall be deemed to be équaé amount that would be payable if the rel¢Btraddle Period had ended
at the close of business on the day immediatelgrbehe Closing Date. Notwithstanding the foregofiog purposes of allocating
income Tax of the Company or any of its Subsid&afee a Straddle Period between the Sellers’ TaloB@nd Purchaser’'s Tax
Period, any Transaction Tax Deductions, and angnreor loss from discharging of any intercompanyajées or receivables
pursuant to Section 6.5 shall be taken into acctmrrthe portion of the Straddle Period which ie Bellers’ Tax Period. All
determinations necessary to give effect to thegiireg allocations (including amortization and dejmdon deductions) will be
made in a manner consistent with prior practickhhefCompany and the Compis Subsidiaries

The Company or the applicable Company’s Subsydghall control any audit or other Legal Procagdn respect of any Tax
Return or Taxes of the Company or any of the CoygaBubsidiaries (a “ Tax Contestprovided, however, that (A) the Sellers’
Agent, at the Sellers’ sole cost and expense, Bhak the right to participate in any such Tax @ento the extent it relates to a
Sellers’ Tax Period and (B) the Purchaser shalltiotv the Company or any of the Company’s Subsiekato settle or otherwise
resolve any Tax Contest if such settlement or atbsolution relates to Taxes for a Sellers’ Taxideewithout the prior written
permission of the Sellers’ Agent (which will not bereasonably withheld, delayed, or conditionedjtwithstanding the
foregoing, if any Tax Contest relates solely to &ajler Tax Returns, the Sellers’ Agent, at thdeg&lsole cost and expense, st
control such Tax Contest; providelowever, (A) the SellersAgent shall control such contest diligently andjood faith as if th
Sellers were solely responsible for all resultiraxds; (B) the Sellers’ Agent shall keep the Purehesasonably informed
regarding the status of such Tax Contest; (C) tireliaser shall have the right to participate, aseahe Company or applicable
Subsidiary to participate in such Tax Contest; @idthe Sellers’ Agent shall not settle, resolveabandon (and shall not allow
the Company or the CompasySubsidiaries to settle, resolve, or abandon) $aghContest without the prior written permissidi
the Purchaser (which shall not be unreasonablyhe&ith conditioned, or delayed) if such settlemeggplution, or abandonment
could result in the Company, any Subsidiary, orRhechaser Indemnified Parties incurring a Tax ihabt an Indemnified Ta:
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(k) The Sellers shall pay fifty percent (50%) ahd Purchaser shall pay fifty percent (50%) of adirisfer Taxes incurred in
connection with the consummation of the transastimontemplated hereunder or under the other Traosd2ocuments

()  The Purchaser will cause the Company and Peotgrto file the election described in subsectidfi(1.1) of the ITA (and
undertake the other procedures described thermin)tomely basis after the Closing Date so thatNbe-Seller Option Holders ai
not prohibited from claiming the deduction undergogaph 110(1)(d) of the ITA in respect of the sader of their Options in
accordance with the Option Cancellation Agreeme

(m) Notwithstanding anything herein to the contraryy aet operating loss, n-capital loss or other Tax attribute or Tax credithe
Company or the Company’s Subsidiaries incurred$elders’ Tax Period and carried forward to a Paseh Tax Period shall be
for the sole benefit of the Purchaser, but theegellio not warrant, and shall not be liable for duction (for any reason
including any action or event at any time from ax@m of this Agreement through the Closing) in #mount of any such carry
forward, other than a reduction in any such caoryvbrd as a result of any action contemplated ittiGe 6.5.

Section 8.4 Notice of Developments

(a) Each party will, as soon as reasonably prduicadvise the other of any fact or occurrencectviainy such party obtains
knowledge after the date hereof and which if emgsind known at the date of this Agreement wouldehzeen required to be set
forth or disclosed in or pursuant to this Agreemsmd which (if existing and known at any time prioror at the Closing) would
make the performance by any party of a covenartaguad in this Agreement impossible, or which §fsting and known at the
time of the Closing) would cause a condition to payty s obligations under this Agreement not to be fa#isfied.

(b) The Sellers will, as soon as reasonably prabté& advise the Purchaser of any Knowledge o€ivapany of any fact or
occurrence after the date hereof or pending oatareed occurrence of which the Company obtains Heubye which would
reasonably result in the termination or cancelfatf or a material adverse modification or chaimg¢he Company’s or any of the
Compan’s Subsidiari€’ business relationship with any of the Top CustoroerBop Suppliers

Section 8.5 Confidentiality

Each party acknowledges that the provisions otth#identiality agreement dated January 31, 2014 (iConfidentiality Agreemert)
between the Purchaser (or an Affiliate of the Pasel, as applicable) and the Company (or a Repetsenof the Company on its behalf, as
applicable) shall continue to apply notwithstanding execution of this Agreement by the partietherannouncement of this Agreement, and
agrees to fulfill its obligations thereunder in aatance with the terms thereof. For the avoidarficmabt, if this Agreement is, for any reas
terminated prior to the Closing, the Confidentialigreement shall nonetheless continue in full éoand effect.
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Section 8.6 Adjustment to Purchase Price

To the fullest extent permitted under applicablevL.any amounts payable under this Article 8 shatistitute an adjustment in the
Purchase Price.

ARTICLE 9
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF PURCHASE R

The obligation of the Purchaser to consummate thei®@ shall be subject to the fulfilment, on oioptto the Closing Date, unless
otherwise waived in writing by the Purchaser, afteaf the following conditions:

Section 9.1 Representations and Warranties

Each of the representations and warranties of tragany and the Sellers set forth in Article 3 anmticke 4, respectively, shall be true
and correct as of the Closing Date as though madmd as of such time, except that those represamand warranties which are made as
of an earlier specific date shall be true and abmely as of such date (disregarding in each aagdimitations as to “material”, “materiality”
or “Material Adverse Effect” therein except for ee¢nces to “Material Contracts” and referencesatérial” in Section 3.7(b) and the
reference to “ Material Adverse Effecin Section 3.10(iii)), except for such breachésepresentations and warranties that individuaily
taken together, would not reasonably be expecteestdt in a Material Adverse Effect; provided,ther, that the Company Fundamental F
and Seller Fundamental Reps (in each case, widrddg any “material”, “materially” or * Material dverse Effect contained therein) shall

be true and correct in all respects without redgaitie foregoing Material Adverse Effect qualifioat

Section 9.2 Performance of Covenants

The Sellers and the Company shall have performddcamplied with in all material respects all ofith@ovenants and agreements
contained in this Agreement to be performed onrimr o the Closing Date; provided that any failafehe Company or the Company’s
Subsidiaries to comply with the covenant in Sec@ohshall not be a condition to Closing to theeexthe Purchase Price is adjusted pursuan
to Section 2.2 as a result of Closing Date Capéxgbdifferent from Target Capex.

Section 9.3 Orders and Laws

There shall not be in effect on the Closing Datg @rder or Law restraining, enjoining or otherwgsehibiting or making illegal the
consummation of the transactions contemplated eyebnder the other Transaction Documents; prakitiewever, that the Purchaser shall
not be entitled to rely on the failure of this cdiwh to be satisfied if such action, suit, proceed claim, demand, order, injunction, judgment,
decree, ruling, writ, assessment or arbitrationrdwaas instituted by the Purchaser or an Affiliate¢he Purchaser.

Section 9.4 Governmental Consents
The Competition Act Clearance and HSR Act Clearatad have occurred.
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Section 9.5 Payoff Letters

The Payoff Letters in respect of the Closing Inddbess shall have been delivered to the Purchaser.

Section 9.6 Non-Seller Option Notes
The Non-Seller Option Notes shall have been dadid@nd all Options held by the Non-Seller Optionddes shall have been cancelled.

Section 9.7 Officer’s Certificate

The Company and the Sellers’ Agent on behalf ofSbkers shall have delivered to the Purchasertdicate dated as of the Closing
Date and executed by a duly authorized officehef€ompany or the Sellers’ Agent, as applicable, iorm reasonably acceptable to the
Purchaser, confirming the matters applicable tcGbmpany and the Sellers in Section 9.1 and Seéti&n

Section 9.8 Closing Documents

On or prior to the Closing Date, the Sellers shalle delivered to the Purchaser all agreementsyuments and documents required to
be delivered by the Sellers pursuant to Section 2.5

Section 9.9 Material Adverse Effect

Since the date of this Agreement there has notroeda Material Adverse Effect.

ARTICLE 10
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLERS AND THE COMPANY

The obligations of the Company and the Sellersttsammate the Closing shall be subject to thelfiudfint, on or prior to the Closing
Date, unless otherwise waived in writing by the @amy and the Sellers’ Agent on behalf of the Sgllef each of the following conditions:

Section 10.1 Representations and Warranties

Each of the representations and warranties of tinehRser set forth in Article 5 shall be true antrect as of the Closing Date as tho
made on and as of such time, except that thosegeptations and warranties which are made as efidier specific date shall be true and
correct only as of such date (disregarding in ead® any limitations as to “material” or “matettigl), except for such breaches of
representations and warranties that individuallinahe aggregate would not have a material adweffeet on the ability of the Purchaser to
perform its obligations under this Agreement orakiger Transaction Documents or on the abilityhef Purchaser to consummate the
transactions contemplated hereunder or thereunder.

Section 10.2 Performance of Covenants

The Purchaser shall have performed and compliddiwiall material respects all of its covenants agteements contained in this
Agreement to be performed on or prior to the Clgiate.
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Section 10.3 Orders and Laws

There shall not be in effect on the Closing Datg @rder or Law restraining, enjoining or otherwggehibiting or making illegal the
consummation of the transactions contemplated feselnder the other Transaction Documents; praljitewever, that the Sellers and the
Company shall not be entitled to rely on the falof this condition to be satisfied if such actisnit, proceeding, claim, demand, order,
injunction, judgment, decree, ruling, writ, assesstror arbitration award was instituted by the &slbr the Company or an Affiliate of the
Sellers or the Company.

Section 10.4 Governmental Consents
The Competition Act Clearance and HSR Act Clearatad! have occurred.

Section 10.5 Officer’s Certificate

The Purchaser shall have delivered to the Compadyte Sellers’ Agent on behalf of the Sellers rifogate dated as of the Closing
Date and executed by a duly authorized officehefRurchaser, in a form reasonably acceptableet@€timpany and the Sellers’ Agent,
confirming the matters in Section 10.1 and Sectior2.

Section 10.6 Closing Documents

On or prior to the Closing Date, the Purchaserl $tzale delivered to the Sellers all agreementsstingeents and documents required to
be delivered by the Purchaser pursuant to Sectin 2

ARTICLE 11
SURVIVAL; INDEMNIFICATION

Section 11.1 Survival of Representations, Warrant® Covenants and Agreements

The representations, warranties, covenants an@éagres of the parties hereto contained in or madsupant to this Agreement, or in
any other certificate executed and delivered bymaryy to another party in connection with this égment, shall survive in full force and
effect until the date that is fifteen and one-{a8.5) months after the Closing Date, at which tthey shall terminate (and no claims shall be
made for indemnification under Section 11.2 or B&ct1.3 thereafter), except: (i) the covenantsagr@ements that by their terms apply or
are to be performed in whole or in part after thes®g shall survive for the period provided in Buwovenants and agreements, if any, or until
fully performed,; (ii) the covenants and agreemdimas by their terms apply or are to be performeth@ir entirety on or prior to the Closing
shall terminate at the Closing; (iii) the represdions and warranties contained in Section 3.1 g@imgation and Qualification of the Company
and the Company’s Subsidiaries), Section 3.2 (Atthof the Company and Enforceability), SectioB Bapitalization of the Company and
the Company’s Subsidiaries), Section 3.22 (Rel®a&dy Transactions) and Section 3.24 (Company’'&«&), (collectively, the * Company
Fundamental Reg3, Section 4.1 (Authority of Sellers and Enforcéy), Section 4.2 (Ownership) and Section 4.61(&s’ Brokers)
(collectively, the “ Seller Fundamental RepsSection 5.1 (Organization of Purchaser), Seci® (Authority of Purchaser and
Enforceability) and Section 5.7 (Purchaser Broké&sl)lectively, the
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“ Purchaser Fundamental ReéPpshall survive the Closing indefinitely; (iv) thepresentations and warranties contained in Se8tio
(Environmental Matters) will continue for a periofithree (3) years after Closing; and (v) the dign to pay for Indemnified Taxes shall

survive until the expiration of all applicable stis of limitation plus sixty (60) days (includiagy extension, waiver, tolling or mitigation
thereof).

Section 11.2 Indemnification by the Sellers

Subject to the provisions of this Article 11, frand after Closing, the Sellers shall severally, moidointly or jointly and severally,
reimburse, indemnify and hold the Purchaser anshitggseholders, Representatives and Affiliates(fderchaser Indemnified Parti&s
harmless from and against any Legal Proceedingsgeb, claims, damages, Liabilities, losses, Tardsexpenses (including reasonable
attorney’s fees incurred in defending any claimalthird person, and amounts paid in settlemennhgfcéaim or suit), fines, penalties and
interest (collectively, the “ Lossor “ Losses’) which are sustained or suffered by the Purchaskmimified Parties to the extent caused k
arising from:

0] a breach of any representation or warranty madne Company or the Sellers in this Agreememtyided, that any Taxes
(and other related Losses) arising from a brea@ngfTax Reps shall be governed solely by the Imifigea Taxes
Indemnity;

(i)  abreach by the Company or the Sellers of any avesr agreement made by the Company or the Sallé¢hss Agreemet
or in any Transaction Document (other than the paméin Section 6.7 to the extent the Purchase Bsiadjusted pursuant
to Section 2.2 as a result of Closing Date Capéxgbdifferent from Target Capex), provided that drakes (and other
related Losses) arising from a breach of any cavieoaagreement contained in Section 6.1 or Se@&i8rshall be governe
solely by the Indemnified Taxes Indemni

(i)  any amounts of Closing Indebtedness or thanBaction Expenses, solely to the extent such atmiawe not deducted for
purposes of determining the payment of the EstichBigrchase Price to the Sellers at the Closingupntsto Section 2.3 or
included in the calculation of Closing Date Worki@gpital; anc

(iv) any Indemnified Taxes (the indemnity for Taxa® other related Losses pursuant to this claugsHhall be the “
Indemnified Taxes Indemnif”).

Section 11.3 Limitations on Amount of Indemnificaton by Sellers

Notwithstanding anything provided in this Agreemgnthe contrary, the indemnification obligatiorfdlte Sellers pursuant to
Section 11.2 shall be limited as follows:

() no indemnification shall be payable by the 8edlpursuant to Section 11.2 with respect to aaiyrchsserted by the
Purchaser after the expiration of the survival gerif any, prescribed for such representationrardy, covenant or
agreement in Section 11.
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(ii)

(i)

(iv)

v)

no indemnification shall be payable by anyl&elunder Section 11.2(i) until the total amountedoverable claims for
indemnification against all the Sellers shall ext@me Million Three Hundred Sixty Thousand Dollé&,360,000) (the “
Deductible™), in which event the Purchaser shall then onlyehb#tled to recover the amount of such recoveralaliens in
excess of the Deductible; provided, that such &tronh shall not apply with respect to a breachryf af the Company
Fundamental Reps, or the Seller Fundamental Repise dndemnified Taxes Indemnit

any liability of the Sellers to indemnify tHeurchaser pursuant to Section 11.2(i) and SedtloX(ii) for a breach of a
representation or warranty or covenant made by tvapany or the Sellers, as applicable, shall badirto Nineteen
Million Five Hundred Fifty Thousand Dollars ($19(BB00) (the “ Indemnity Ca}); provided, that, this limitation shall not
apply with respect to any indemnity payments rezgpito be paid with respect to a breach of any@Qbmpany
Fundamental Reps, the Seller Fundamental Repsedntlemnified Taxes Indemnity, subject to clawgehelow,
provided, further that all such indemnity paymeameitguired to be made by the Sellers to the Purctieseunder shall first
be paid from the Indemnity Escrow Account with axgess being paid severally, and not jointly onflgiand severally, k
the Sellers in accordance with their Pro Rata Shpr® the Indemnity Cap, other than with respe¢heé Company
Fundamental Reps, the Seller Fundamental Repdndedhnified Taxes Indemnity, subject to clause iglow. Upon the
expiration of the Escrow Agreement in accordandé ws terms, the Indemnity Escrow Account (or @aytion thereof the
has not been distributed to the Purchaser andstimatt held being held by the Escrow Agent in catioa with a Notice)
shall be released to the Sellers’ Agent on beHdli@ Sellers, to be distributed in accordance wdbh such Person’s Pro
Rata Share

in no event shall (x) the aggregate liabilitfyan individual Seller for indemnification payahlader this Article 11 exceed
an amount equal to such Seller's Pro Rata ShatteedPurchase Price, taking into account each iddaliSeller's Pro Rata
Share of the Indemnity Escrow Account and (y) aelje® be liable for any portion (Pro Rata Sharetherwise) of any
indemnification payable under this Article 11 agsult of a breach of any representation or wayranfailure to perform

of any covenant or agreement of any other Sellexgess of the Indemnity Escrow Account; providedt this Section 11.3
(iv)(y) shall not apply to the Indemnified Tax Indaity;

the Sellers shall not be liable under this Agnent (including this Article 11) with respect toyd_osses arising out of
matters accrued or reserved for in the Financitie®tents, the Closing Date Balance Sheet (inclualiygraxes,
withholding or otherwise) to the extent includedhie computation of the Closing Date Working Cdpitathe calculation
of Closing Date Working Capital or any other adjushts to the Purchase Price described in Secttypgvided that this
Section 11.3(v) shall not apply to the Indemnifieak Indemnity;
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(vi) the Sellers shall not be liable under thisiélet 11 with respect to any Retained Indebtednassjided, however that
nothing in this Section 11.3(vi) shall affect thell&r<' obligations pursuant to Section 2.7 after the Q@igg

(vii) no investigation by the Purchaser prior toafter the date of this Agreement shall diminisioloviate any of the
representations, warranties, covenants or agresméttie Company or the Sellers contained in thjee&ment or any
Transaction Documents to which the Company or allefSis a party; an

(viii) for purposes of (i) determining whether argpresentation or warranty has been breached ¢ainsrany inaccuracy or
whether any covenant has been breached and @i)latihg the amount of any Losses hereunder, deyarces to

“materia”, “materiality” or “Material Adverse Effe” in the representations, warranties and covenaatbtsh disregardec

Section 11.4 Indemnification by Purchaser

Subject to the provisions of this Article 11, frand after Closing, the Purchaser agrees to indgrani hold the Sellers and their
shareholders, Representatives and Affiliates (tBelfer Indemnified Partie’$ harmless from and against, any Losses sustainedffered by
the Seller Indemnified Parties to the extent caumedr arising from a breach of any representatiowarranty made by Purchaser or a failure
to perform any covenant or agreement made by Psecterein.

Section 11.5 Limitations on Amount of Indemnificaton by Purchaser

Notwithstanding anything provided in this Agreemtnthe contrary, no indemnification shall be pdgdly the Purchaser pursuant to
Section 11.4 with respect to any claim asserted Bgller Indemnified Party after the expirationttad survival period, if any, prescribed for
such representation, warranty or covenant in Sedtiol. Any liability of the Purchaser to indemnéfySeller Indemnified Party pursuant to
Section 11.4 for a breach of a representation oramty made by the Purchaser shall be limited toelien Million Five Hundred Fifty
Thousand Dollars ($19,550,000); provided, thas timitation shall not apply with respect to angémnity payments required to be paid v
respect to a breach of any of the Purchaser FundahiReps, subject to the following sentence. lewent shall the aggregate liability of the
Purchaser for indemnification payable under thische 11 exceed an amount equal to the Base Puedhiase.

Section 11.6 Notice and Defense of Claims

(8 Inthe event that any Person shall incur ofeswfhy Losses in respect of which indemnificatioay be sought by such Person
pursuant to the provisions of this Article 11 (imting any Losses to which the Deductible is applieg the Person seeking to be
indemnified hereunder (the_“ Indemnified Pditghall assert a claim for indemnification by wei notice to the Person from
whom indemnification i
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(b)

()

sought (the “ Indemnifying Party) stating with reasonable specificity the natunel ®asis of such claim (including the breach,
inaccuracy, non-performance or provision of thedg&gnent to which such claim relates), a reasonatilma&te of the amount of
such claim and including copies of all relevanpliegs and other demands (a “ Nofizdn the case of Losses arising by reason
of any third party claim, the Notice shall be giwgithin thirty (30) days of the filing or other wt&n assertion of any such claim
against the Indemnified Party and in all other sasi¢h reasonable promptness, but the failure @ftidlemnified Party to give the
Notice within such time period shall not relieve tihdemnifying Party of any liability that the Indeifying Party may have to tt
Indemnified Party unless the Indemnifying Party deamonstrate actual loss or prejudice as a retaliah failure

The Indemnified Party shall provide to the Imateéfying Party on request all information and do@mntation reasonably necessary
to support and verify any Losses which the IndermdiParty believes give rise to a claim for indefication hereunder and shall
give the Indemnifying Party reasonable accessl foraimises, books, records and personnel in thegssfon or under the control
of the Indemnified Party which would have bearimgsoich claim

In the case of any third party claims for whinHemnification is sought, the Indemnifying Pashall have the right, upon written
notice to the Indemnified Party within thirty (3@ys after receipt of the Notice, to: (i) conduatl @ontrol (subject to the
limitations set forth herein) at its expense armgycpedings or negotiations with such third party téke steps to settle or defend
any such claim (provided that the Indemnifying Pahall not settle any such claim without the congd the Indemnified Party
(which consent shall not be unreasonably withheddditioned or delayed) unless the settlement dedia complete and
unconditional release of the Indemnified Party wéhkpect to the claim), (iii) employ counsel to st any such claim or liability;
provided that the Indemnified Party shall havertght to approve such counsel, which approval statlbe unreasonably
withheld, and (iv) retain any consultant requiregberform any remediation required by Environmehtaks, provided that the
Indemnified Party shall have the right to approwehsconsultant and the proposed remediation plachadpproval shall not be
unreasonably withheld. In the event the Indemndyiarty elects to conduct and control any procemditself, the Indemnified
Party shall be entitled to fully participate atatwn cost and expense and by its own separate ebinnsny proceedings relating to
any third-party claim, except that the IndemnifyiPgrty shall pay the costs and expenses of su@natepcounsel if (x) in the
Indemnified Partys good faith judgment, it is advisable, based emaitivice of counsel, for the Indemnified Party éardépresente
by separate counsel because a conflict or potertidlict exists between the Indemnifying Party éimel Indemnified Party or

(y) the named parties to such third party clainiuide both the Indemnifying Party and the IndemadifiRarty and the Indemnified
Party determines in good faith, based on the adMiceunsel, that defenses are available to itdamatunavailable to the
Indemnifying Party. The Indemnifying Party shalitivin thirty (30) days after delivery of the Notit@ Indemnifying Party (the “
Dispute Perio(’), notify the Indemnified Party of its intention asth@ conduct and control of the defense of sudmglarovided,
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that the Indemnified Party and its counsel shadipewate with the Indemnifying Party and its counsitil the Indemnified Party
has received notice of the Indemnifying Party’stts whether to defend any claim, the Indemnifadty shall take reasonable
steps to defend (but may not settle) such clainihdfindemnifying Party shall decline to assumediénse of any such claim, or
the Indemnifying Party shall fail to notify the lahnified Party within the Dispute Period of theénthifying Party’s election to
defend such claim, the Indemnified Party shall défegainst such claim (provided that the Indemdifarty shall not settle such
claim without the consent of the Indemnifying Pgishich consent shall not be unreasonably withhedaditioned or delayed)).
The expenses of all proceedings, contests or lasvsuiespect of such claims shall be borne byiidlemnifying Party but only if
the Indemnifying Party is responsible pursuant teet@ indemnify the Indemnified Party in respecttoé third party claim and, if
applicable, only to the extent required by Secfi@r8 and Section 11.5, as the case may be, angcsubijthe limitations of this
Section 11.6 and Section 11.7. Regardless of whétkdndemnified Party or the Indemnifying Paryak assume the defense of
the claim, the Indemnified Party and the IndemmifyParty agree to cooperate fully with one anotheonnection therewith and
to keep each other reasonably informed of the swtthe claim and any related proceeding andrtlerhnified Party shall take
action or make any admissions or statements natrestjby applicable Laws which would adversely etfftae defense of any such
claim.

(d) If the Indemnifying Party notifies the Indemieid Party that it does not dispute its liabilityth@ Indemnified Party with respect to
any claim under this Article 11 or fails to notitye Indemnified Party within the Dispute Perioc ttosses arising from any such
claim shall, subject to the provisions of Sectidn3] Section 11.5 and Section 11.7, be conclusidemed a liability of the
Indemnifying Party and the Indemnifying Party shallbject to the provisions of Section 11.3, Sectit.5 and Section 11.7, pay
the amount of such Loss to the Indemnified Partgemand following the final determination therdbthe Indemnifying Party
has timely disputed its liability with respect tach claim, the Indemnifying Party and the IndensdfParty shall proceed in good
faith to negotiate a resolution of such dispute, énabt resolved through negotiations, either panty seek a resolution of such
dispute by litigation in a court of competent jditgion.

(e) To the extent that there is an inconsistent¢yden this Section 11.6 and Section 8.3 as iteslat a Tax Claim or a Tax Contest,
the provisions of Section 8.3 shall gove

Section 11.7 Further Limitations and Qualificationson Indemnification

(@) DamagesNotwithstanding anything herein to the contrding Indemnified Party shall have no right to indémation with
respect to (i) any Losses to the extent not theamably foreseeable result of any breach by thermifying Party of a
representation and warranty or covenant contaimekis Agreement, or (ii) punitive or exemplary dages, unless finally award
to be payable to a third party by a court of coraptjurisdiction or related to any claim or cau$adion for or based upon frat
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(b)

()

Tax Benefit If the payment of the amount for which indemrfion is provided under Section 11.2 or Sectiod Hilves rise to a
currently realizable Tax Savings (as defined belmathe Indemnified Party, the indemnity paymeralshe reduced by the
amount of the Tax Savings available to the IndemmdiParty. To the extent such amount does notrigeeto a currently realizable
Tax Savings, if such amount gives rise to a Taxr@gsvto the Indemnified Party that are currentlimble (as defined below) in
any of the three (3) tax years following the paytradithe amount, such Indemnified Party shall reftmthe Indemnifying Party
the amount of such Tax Savings when, as and ifzeghl For the purposes of this Agreement, any spbegly realized Tax
Savings in any of the three (3) years following pawnt of the amount shall be treated as thoughriéweeduction in the amount
of the initial indemnity payment, and the Liab#ii of the parties shall be re-determined as thboginoccurred at or prior to the
time of the indemnity payment. For purposes of 8gstion 11.7(b), a_* Tax Savinsneans an amount by which the Tax liability
of the Indemnified Party (or Affiliates of or grogb corporations including the Indemnified Partyyéduced (including without
limitation, by deduction, reduction of income bytue of increased tax basis or otherwise, entitl@rt@refund, credit or
otherwise) plus any related interest received ftioenrelevant Tax Governmental Authority. Where rmateimnified Party has other
losses, deductions, credits or items availablé thé Tax Savings from any losses, deductionglitsrer items relating to the
indemnity payment shall be deemed to be realizstilfiefore any other losses, deductions, creditgors are realized. For the
purposes of this Section 11.7(b), a Tax Savingsugently realizable’to the extent that such Tax Savings will actuallyr&alizec
in the current taxable period or year (includingptigh a carryback to a prior taxable period). & ¢lrent that there should be a
determination disallowing the Tax Savings, the md#dying Party shall be liable to refund to the éndhified Party the amount of
any related reduction previously allowed or payragmeviously made to the Indemnifying Party purstarthis Section 11.7(b).
The amount of the refunded reduction or payment beadleemed a payment under Section 11.6(d) efAgreement

Right to Recover The Indemnifying Party shall make any indemntiima payments determined to be payable to the Imifsd
Party hereunder without regard to any expectatiahthe Indemnified Party (including, for this Sentl11.7(c) in the case of the
Purchaser, the Company and the Company’s Subssd)awiill recover insurance proceeds or other ansfwitether by payment,
discount, credit, relief, insurance or otherwise paesult of the matter giving rise to the claanwhich indemnification payments
are to be made. The Indemnified Party will use camially reasonable efforts to promptly seek torer or make a claim for
insurance proceeds or other amounts availableu@imd pursuant to any indemnification rights of @@mpany or the Company’s
Subsidiaries under the Foodswing APA) as a re$uhy matter giving rise to an indemnification ofedf the Indemnified Party
against the Indemnifying Party. In addition, thddmnifying Party shall, to the extent of any indéiation
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(d)

(€)

payment made by it, be subrogated to all righthefindemnified Party against any third party isprect of the claim to which the
indemnification payment relates. If the Indemniffeairty receives any insurance proceeds or otheuaimdincluding pursuant to
any indemnification rights of the Company or thex@any’s Subsidiaries under the Foodswing APA) essalt of the matter
giving rise to any indemnification claim of the bBrdnified Party prior to the date upon which theeimaifying Party is given
notice of the claim, the Indemnifying Party’s indgfication obligation with respect to such claima#itbe reduced by the amount
of any such insurance proceeds or other amourgiifiimg any amounts recovered pursuant to the eseeof any indemnification
rights of the Company or the Company’s Subsidianigder the Foodswing APA) actually received byltidemnified Party. If the
Indemnified Party receives any insurance proceedsher amounts (including any amounts recoveredyant to the exercise of
any indemnification rights of the Company or then@pany’s Subsidiaries under the Foodswing APA) eessalt of the matter
giving rise to any indemnification claim of the Brdnified Party against the Indemnifying Party after Indemnifying Party has
paid such indemnification claim to the Indemnifieadrty, then the Indemnified Party shall promptigntaver any such insurance
proceeds or other amounts received to the Indemngifyarty to the extent of the payments made byrtiemnifying Party to the
Indemnified Party on the clair

Exclusive RemediesSubject to the rights of the Sellers pursuar@dotion 13.5, from and after Closing, except wébpect to

matters covered by Section 2.6, the sole recourdexrclusive remedy of the Purchaser Indemnifiati¢zaand the Seller
Indemnified Parties arising out of this Agreemdin¢, other Transaction Documents or the transactionteemplated hereunder or
thereunder, whether based on tort, contract, stgtar common law remedy or equitable remedy oentiise, including any
misrepresentation, breach of warranty, non-fulfiiner failure to perform and covenant or agreenoemtherwise, shall be to
assert a claim for indemnification under the inddimation provisions of this Article 11 and the Bhaser and the Sellers each
covenant that it (and the Indemnified Parties) nilt seek to obtain any remedy except as providéhis Article 11, other than a
claim of fraud. Notwithstanding the foregoing, tBisction 11.7(d) shall not prohibit any party frobtaining any (i) injunctive
relief (including specific performance) if availehlith respect to any covenant or agreement caedaimthis Agreement or

(ii) any other remedy available at law or in equatymay be granted by a court of competent juttiedicNo Person who was an
officer, director, employee, limited partner, gaalgrartner or shareholder (other than the Selteescordance with Article 11) of
any of the Company or any of the Company’s Subsaigrior to the Closing shall have any liabilityits capacity as officer,
director, employee or shareholder to make any payineespect of any breach of any representatiomasranty or non-
performance of any covenant or agreement madepuuant to this Agreemel

Duration of Claim The indemnification obligations of the Indemnifgi Party pursuant to this Agreement with respeet $pecific
claim for which indemnification is provided undéig Agreement shall extend beyond the time perodnfdemnification set forth
herein with respect to such specific claim untilas been fully discharged or resolved or setpeavided, however, a Notice
shall have been given to the Indemnifying Partyoprior to the end of such time peric
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(d) Mitigation of Losses The Indemnified Party shall take all commercia#gsonable steps to mitigate any Losses uponfterd a
becoming aware of any event, fact or circumstanoietwcould reasonably be expected to give riseassks. To the extent the
Indemnified Party shall fail to take such stepsntthe Indemnifying Party shall not be requirechttemnify any Indemnified
Party for the Losses that could have been avoidix indemnified Party had taken such steps t@ati the Losse!

Section 11.8 Indemnification Adjustment to Purchasérice

To the fullest extent permitted under applicablev|any amounts payable under this Article 11 statfistitute an adjustment in the
Purchase Price.

ARTICLE 12
TERMINATION OF AGREEMENT

Section 12.1 Termination
At any time prior to the Closing, this Agreementyniiee terminated:
0] by the mutual written agreement of the Purchasditia@ Company

(i) by the Company, if the Company and the Selsesnot in material breach of this Agreement d&edRurchaser shall have
breached any of its representations, warrantiegr@nts or agreements set forth in this Agreenvanith breach (i) would
give rise to the failure of a condition set fonthSection 10.1 or Section 10.2, and (ii) remainsuued on the earlier of
(x) the date which is thirty (30) days followingetPurchaser’s receipt of written notice thereofrfiine Company and
(y) the Outside Date

(i) by the Purchaser, if the Purchaser is naniaterial breach of this Agreement and the CompautheoSellers shall have
breached any of their representations, warrant@gnants or agreements set forth in this Agreemerich breach
(i) would give rise to the failure of a conditioaetorth in Section 9.1 or Section 9.2, and (itheens uncured on the earlier
of (x) the date which is thirty (30) following tli@&ompany’s receipt of written notice thereof frone faurchaser and (y) the
Outside Date

(iv) by the Purchaser or the Company in the evaaitany Order or Law becomes effective restrainempining or otherwise
prohibiting or making illegal the consummation leéttransactions contemplated hereunder or undeathiee Transaction
Documents, and such Order or Law has become firdibanot-appealable; ¢
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(v) by the Purchaser or the Company if the Closiag not occurred before the close of business lgridyu2014 (the ‘Outside
Date”) unless, in the case of the Purchaser, any adfi¢turchaser or such Purchaser’s breach of thiséxgent results in
the failure of the Closing to occur by such datdrthe case of the Company, any action of the @aomg or the Sellers or
the Company’s or the Sellers’ breach of this Agreetmesults in the failure to close by such dateldiding a failure by the
Company or the Sellers to obtain the consentdlisteSchedule 2.5(vii).

Section 12.2 Notice of Termination

In the event of termination by any party pursuaréction 12.1, written notice setting forth thasens therefor shall be given by the
terminating party to the other parties and termamadf this Agreement shall be effective upon rptef such notice.

Section 12.3 Effect of Termination

If this Agreement shall be validly terminated pustto this Article 12, this Agreement shall foritwbecome null and void and all
obligations of the parties hereunder shall ternginvaithout liability of any party to the other (amyaof their respective Representatives or
Affiliates), other than Section 8.5 (Confidentig)itSection 12.3 (Effect of Termination) and Aréd3 (Miscellaneous); provided, however,
that notwithstanding anything to the contrary iis thrticle 12, upon termination of this Agreemesdich party shall remain liable to the other
for any willful breach of this Agreement existingthe time of such termination or any breach agsint of fraud, and each party may seek
such remedies, including damages and fees of affermgainst the other with respect to any suchchras are available at Law or in equity.

ARTICLE 13
MISCELLANEOUS

Section 13.1 Expenses

(a) Except as otherwise provided in this Agreenferiuding Section 2.6(d), Section 8.3(a), SecB808(h) and Section 13.1(b)),
whether or not the transactions contemplated heesuor under the other Transaction Documents arewomated: (i) the
Purchaser shall pay its own costs and expensésding the fees and expenses of its accountantssad (including pursuant to
Section 5.7) and legal counsel, incurred in coriopatith the negotiation, execution and deliventtaé Agreement and the other
Transaction Documents and the consummation ofrémsactions contemplated hereby or thereby andddh Seller shall pay its
own costs and expenses, including the fees anchegpef its accountants, advisors (including purst@Section 4.3) and legal
counsel incurred, in connection with the negotiatiexecution and delivery of this Agreement andatier Transaction
Documents and the consummation of the transactiontemplated hereby and thereby; provided, thaPtirehaser shall pay the
Transaction Expenses on behalf of the Sellers foileoEstimated Purchase Price to be paid at Gidsimccordance with
Section 2.3
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(b)

The Purchaser shall be solely responsiblelfdiling and application fees that are payableannection with any notices, filings
and applications required by applicable Law to lz@lenby the Purchaser, the Company or any of thep@oyis Subsidiaries or
the Sellers in connection with the consummatiotheftransactions contemplated herein or undertther dransaction Documen
including, to the extent applicable, in respecany notice, filing or application required undee fompetition Act, the HSR Act
and any other applicable antitrust, competitiomeifgn investment or similar Law

Section 13.2 Notices

Any notice or other communication required or pétadi to be given to any Person hereunder shal beiting and shall be given to
such Person at such Person’s address set forttv belsuch other address as such party may hersaieify by notice in writing to the other
Person. Any such notice or other communicationl $feahddressed as aforesaid and given by: (iffisertinail (registered mail), return receipt
requested, with first class postage prepaid, &éidcdelivery, (iii) reputable overnight courier,(or) facsimile transmission or email. Any
notice or other communication will be deemed toehbgen duly given: (A) on the fifth day after magjj provided receipt of delivery is
confirmed, if mailed by certified mail (registerawil), return receipt requested, with first classtage prepaid, (B) on the date of service if
served personally, (C) on the Business Day aftkveatg to an overnight courier service, providedaipt of delivery has been confirmed, or
(D) on the date of transmission if sent via fackriansmission or email, provided confirmatiorr@teipt is obtained promptly after

completion of transmission or email.

If to the Company, to:

PFF Capital Group, Inc.
125 East Beaver Creek Road
Richmond Hill, ON L4B 4R3

Attention: Chief Executive Officer
Fax: (905) 707-7223
Email:ktracey@protenergyfoods.com

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

Goodmans LLP
Bay-Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Attention: Tim Heeney
Fax: (416) 979-1234
Email: theeney@goodmans.ca
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If to the Purchaser, to:

TreeHouse Foods, Inc.
2021 Spring Road
Suite 600

Oak Brook, IL 60523

Attn: General Counsel
Fax: (708) 409-1062

Copy to:

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.com; mbergmann@winston.com

If to the Sellers, to the Sellers’ Agent:

Whitecastle Investments Limited
22 St. Clair Avenue East

Suite 1010

Toronto, ON M4T 2S3

Attention: David Strom
Fax: (416) 961-3232
Email: dstrom@whitecastle.ca

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

Goodmans LLP
Bay-Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Attention: Tim Heeney
Fax: (416) 979-1234
Email: theeney@goodmans.ca

Section 13.3 Amendments and Waivers

No amendment to this Agreement may be made untgsea to by the parties in writing. The partiessh@may, by an instrument in
writing signed on behalf of such party, waive coiapte by any other party with any term or provisidrthis Agreement that such other party
was or is obligated to comply with or perform. Ndldire or delay by any party in exercising any tigitower or privilege hereunder shall
operate as a waiver thereof nor shall any singfeadtial
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exercise thereof preclude any other or further@serthereof or the exercise of any other rightygroor privilege. No waiver of any of the
provisions of this Agreement shall be deemed, all glonstitute, a waiver of any other provisiortlus Agreement, whether or not similar,
nor shall such waiver constitute a continuing waiveless otherwise expressly provided.

Section 13.4 Disclosure Schedules and Exhibits

(@) The Schedules shall be deemed to be attachetblad made a part hereof. All references heeethis Agreement shall include
the Schedule

(b) Nothing in the Schedules is intended to broaderstiope of any representation or warranty contaiméiis Agreement. Th
Schedules and the information and disclosures swdaherein are intended only to qualify and lithié representations,
warranties, covenants and agreements of the Seler€ompany or the Purchaser, as the case mapi@jned in this
Agreement and shall not be deemed to expand imamthe scope or effect of any of such represemtatiwarranties, covenants
or agreement

(c) The disclosure of any item in any Schedules@mtion thereof) shall be made with respect ta¢peesentation or warranty to
which it expressly relates, except to the exteist itasonably apparent on the face of such Scheedhat such disclosure is
applicable to other representations or warran

(d) No reference to or disclosure of any item or othatter in any Schedule (or any section thereofl bleaconstrued as an admiss
or indication that such item is required to be mefe to or disclosed in any Schedule (or any sedtiereof). Inclusion of any item
in a Schedule (or any section thereof) does naostitate a determination by the representing pédrdy such item is material and
shall not be deemed to establish a standard ofrialitie No disclosure in a Schedule (or any seattivereof) relating to any
possible breach or violation of any Contract, Lavay potential adverse contingency shall be caestas an admission or
indication that any such breach or violation exgtdas actually occurred or that such adversdrapericy will actually occut

Section 13.5 Disclaimer of Other Representations;rBjections

The Purchaser acknowledges and agrees that, ércepé representations and warranties made bZtmpany or the Sellers expressly set
forth in Article 3, Article 4 and the Transactioo&uments, respectively, none of the Sellers, tha@my or any of their respective Affiliates
or Representatives has made, and shall not beraedsis having made, to the Purchaser or any affilates or Representatives, any
representation or warranty of any kind, expressnplied, written or oral, at law or in equity, ingpect of the Sellers, the Company or any of
the Company’s Subsidiaries, the Purchased Stoakyof the assets, properties, liabilities, busneperations or affairs of the Sellers, the
Company or any of the Company’s Subsidiaries, iolg with respect to (i) merchantability or fitndss any particular purpose, (ii) the
operation of the Company and the Company’s Subiggidy the Purchaser after the Closing, or (ii§ probable success or profitability of
the Company and the Company’s Subsidiaries afeeCtbsing. Without limiting the generality of therégoing, the Purchaser agrees that
(A) neither the Sellers, the Company or any ofrthespective Affiliates or Representatives makelsas made any representation or
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warranty to the Purchaser or any of its AffiliatesRepresentatives with respect to, and (B) otii@n the indemnification obligations set forth
in Article 11, none of the Sellers, the Companywy of their respective Affiliates or Representasishall have or be subject to any liability
or indemnification obligation to the Purchasermahy other Person resulting from the distributimfurchaser or its Affiliates or
Representatives of, or the Purchaser’s use of:

(a) any projections, financial models, estimates, fastéx or budgets relating to the Business othergsetofore or hereafter delivel
to, presented to (including, for greater certaimyany management presentation) or made avaitatitee Purchaser or its
Representatives or Affiliates; al

(b) (any other information, statement or documéet®tofore or hereafter delivered to, presentdthtduding, for greater certainty, in
any management presentation) or made availablet®archaser or its Representatives or Affiliatdwther orally or in writing
(including in the “data room”, functional “break-©wiscussions, responses to questions submittdsbbalf of the Purchaser or
otherwise), with respect to the Sellers, the Compmarany of the Company’s Subsidiaries, the Pureti&tock or any of the
assets, properties, liabilities, business, operatay affairs of the Sellers, the Company or anthefCompany’s Subsidiaries,
except to the extent and as expressly coveredrbgrasentation and warranty contained in Articter Article 4.

Section 13.6 Enforcement of Agreement

The parties agree that irreparable damage to therS#or which monetary damages, even if availaiveuld not be an adequate remedy
in the event that any of the provisions of this @gment (including the failure by any party to takeh actions as are required of it hereunder
to consummate the transactions contemplated byAtiisement and the other Transaction Documents)wwaperformed in accordance with
its specified terms or was otherwise breached. dctordingly agreed that the Sellers shall beledtio an injunction or other equitable relief
to prevent breaches of this Agreement and to eaefspecifically the terms and provisions hereofrig eourt of competent jurisdiction, this
being in addition to any other remedy to which S&dlers are entitled at Law or in equity, and agyuirement for the securing or posting of
any bond in connection with the obtaining of anghsinjunctive or other equitable relief is herebgived.

Section 13.7 Severability

Wherever possible, each provision of this Agreenséitl be interpreted in such a manner as to leetfe and valid under applicable
Law. If any portion of this Agreement is declaredalid for any reason in any jurisdiction, suchldeation shall have no effect upon the
remaining portions of this Agreement which shaltiaoue in full force and effect as if this Agreeméad been executed with the invalid
portions thereof deleted; provided, however, ifregeverability will negate in any material respet monetary terms of this Agreement, then
the parties shall negotiate in good faith to amiiednvalid terms in a manner so that such terrai abt be invalid and will not modify in
any material respect the monetary terms of thissAgrent unless otherwise agreed to by the partigthdtmore, the entirety of this
Agreement shall continue in full force and effecail other jurisdictions.
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Section 13.8 Entire Understanding

This Agreement, including the Schedules and Exhifbéireto, and the other Transaction Documentdaisthe entire agreement and
understanding between the parties with respetteatibject matter hereof and supersedes any apdaldiscussions, negotiations, letters of
intent or agreements in principle between themgmthan the Confidentiality Agreement which shalvéve the execution and delivery of t
Agreement in accordance with its terms.

Section 13.9 Binding Effect; No Third Party Benefi@ries

Except for the provisions of Article 11 relatingttee Seller Indemnified Parties and Purchaser Imdfgad Parties, Section 7.3 relating
the Directors and Officers and Section 8.3(l) iatato a tax election to be filed after ClosingstAgreement shall be binding upon and shall
inure to the exclusive benefit of the parties arartrespective heirs, executors, administrategall representatives, successors and permittec
assigns and nothing herein, express or impliedténded to, nor shall it, confer in any other Barany legal or equitable right, benefit or
remedy of any nature whatsoever under or by reaktiris Agreement. The parties agree that, forptin@ose of giving enforceable rights
under this Agreement: (i) to the Seller Indemnifiétties who are not party to this Agreement, iie&’ Agent is contracting as the agen
such Persons and will hold the rights of such Rerso trust for them, (ii) to the Purchaser Indéfiedi Parties who are not party to this
Agreement, the Purchaser is contracting as thetadesuch Persons and will hold the rights of sBelnsons in trust for them, (iii) the
Directors and Officers who are not party to thigéemnent, the Sellers’ Agent is contracting as trenaof such Persons and will hold the
rights of such Persons in trust for them, andtfie) Non-Seller Option Holders who are not partthie Agreement, the Sellers’ Agent is
contracting as the agent of such Persons and aldl the rights of such Persons in trust for them.

Section 13.10 Governing Law

This Agreement is and shall be deemed to be aadrentered into and made pursuant to the lawseoPtovince of Ontario and the
laws of Canada applicable therein and shall imeslpects be governed, construed, applied and edfamcaccordance with said laws, without
reference to applicable conflict of laws rules angiples.

Section 13.11 Choice of Forum and Consent to Jurisdion

Any action arising out of or under this Agreemearty other document, instrument or agreement coriggetpherein or delivered
pursuant hereto, or the transactions contemplateti® Agreement, the other Transaction Documentny of such other documents,
instruments or agreements shall be brought ondyfederal or provincial court having jurisdictiondavenue in the Province of Ontario,
Canada and each of the parties hereby irrevocablynis to the exclusive jurisdiction of such cowatsl agrees that venue in the Province of
Ontario is proper. To the extent permitted by agghlle Law, final judgment against such party (difoed copy of which shall be conclusive
evidence of the fact and of the amount of any itefifiess of such party hereunder) in any such &g@in or proceeding shall be conclusive
and may be enforced in other jurisdictions by eunian unsatisfied judgment or similar proceediragteof the parties hereby irrevocably
waives and agrees not to assert, by way of motisma, defense, or otherwise, in any legal actiggraceeding, any defense or any claim th
is not personally subject to the jurisdiction of tbovenamed courts for any reason, including claims shiah party may be immune from -
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above-described legal process (whether througlicgeov notice, attachment prior to judgment, attaeht in aid of execution, or otherwise),
or that such proceeding is brought in an inconv@nde otherwise improper forum or that this Agreeingr any of the other aforementioned
documents, instruments or agreements, or the subjgtter hereof or thereof, may not be enforceariby such courts, or that the same are
governed by the laws of a jurisdiction other thHam Province of Ontario. Each of the parties hesgi®cifically agrees that it shall not bring
any actions, suits or proceedings arising out afrafer this Agreement, any other document, instniraeagreement contemplated herein or
delivered pursuant hereto, or the transactionsetoplated by this Agreement, the other Transactioouthents or any of such other
documents, instruments or agreements, in the coligmy jurisdiction other than the above-namedtsoof the Province of Ontario, that any
such action brought by any party shall be dismisgezh the basis of the agreements, terms and jwosiset forth in this Section 13.11, and
that any order or judgment obtained in any sucilbadtom a court other than the courts of the Rrogiof Ontario, Canada, shall be valul
initio ; provided, that, for greater certainty, the foregoshall not prevent any party from bringing ati@atin any court of competent
jurisdiction to enforce a judgment rendered in aderal or provincial court having jurisdiction amenue in the Province of Ontario, Cane

Section 13.12 Waiver of Trial by Jury

EACH PARTY HERETO HEREBY EXPRESSLY WAIVES, TO THEJELEST EXTENT PERMITTED BY LAW, ALL RIGHTS TC
TRIAL BY JURY WITH RESPECT TO ANY CLAIM, SUIT, LITGATION, ACTION, PROCEEDING OR COUNTERCLAIM (WHETHE
BASED UPON CONTRACT, TORT OR OTHERWISE) ARISING OWF OR RELATING TO THIS AGREEMENT, THE OTHER
TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLIAD HEREBY OR THEREBY. THE PARTIES AGREE TH/
ANY OF THEM MAY FILE A COPY OF THIS PROVISION WITHANY COURT AS WRITTEN EVIDENCE OF THE KNOWING,
VOLUNTARY AND BARGAINED FOR AGREEMENT BETWEEN THE RRTIES IRREVOCABLY TO WAIVE TRIAL BY JURY,
AND THAT SUCH PROCEEDING WHATSOEVER BETWEEN THEM @L INSTEAD BE TRIED BY A COURT OF COMPETENT
JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

Section 13.13 Assignability

(&) Except as set forth below, no party heretol stedll pledge, assign or otherwise transfer ghts under this Agreement without the
prior written consent of the other parties and antgmpt to do so shall be vo

(b) The Purchaser may, without the consent of thergarties hereto (i) assign its rights, inteyestd obligations under this
Agreement to any of its whollgwned subsidiaries, if such subsidiary deliverthtSellers an instrument in writing that it is hd
by and shall perform the obligations of the Purehasder this Agreement as if it were an origingihatory hereto or (ii) assign
rights or interests under this Agreement as calihte any financial or lending institution prowidj financing to the Purchaser in
connection with the transactions contemplated hretely_provided that, in each case, no such assignment shadiselie
Purchaser from any of its obligations hereundethéevent of an assignment contemplated by tride13.13(b), any reference
in this Agreement to th*Purchase” shall be deemed to include its subsidiary transft
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Section 13.14 Counterparts; Delivery by Electronid@ransmission

This Agreement may be executed in counterpart$u@mg by facsimile or other means of electronansmission, such as by electronic
mail in “ pdf” form), all of which when so executed shall bemied to be an original and all of which taken togetthall constitute one and
the same agreement. Delivery of an executed cquantesf a signature page to this Agreement by faibsitransmission or other electronic
transmission shall be as effective as delivery miamually executed counterpart of this Agreement.

Section 13.15 Public Announcements

No public announcements or other publicity (inchgdany communication to employees, customers qulgsp of the Company or any
of the Companys Subsidiaries) regarding the transactions refaaderein shall be made by the Purchaser, therSethe Company or any
the Company'’s Subsidiaries at any time prior toGlesing without the prior written consent of thaer parties (which consent shall not be
unreasonably withheld, conditioned or delayed)aseim, content, timing and manner of distributmmpublication, except (i) that any party
may make any public disclosure to the extent iiglek in good faith that it is required by applieabaw or any listing or trading agreement
or the rules and regulations of any securities argk or automated securities quotation system cainggits publicly-traded securities (in
which case the disclosing Party will, to the exteetmitted by applicable Law, any such listingrading agreement, rules or regulations, use
its commercially reasonable efforts to advise theeoParty prior to making the disclosure, deli@eropy of such proposed disclosure to the
other party (and accept any reasonable commenigdebby such other party) and use commerciallggrable efforts to seek confidential
treatment of such disclosure), and (ii) each pardy disclose to its current and prospective bastkareholders, partners, investors and
advisors the name of the other party, the datbefransaction, the price and the key terms urdergreement. If the Purchaser is required
by applicable Law or any listing or trading agreainer the rules and regulations of any securitiehange to file a copy of the Disclosure
Schedules or other schedules on EDGAR or in angrattanner in which it could be access by the puthie Purchaser shall redact all
personal information and commercially sensitiveinfation of the Company and the Company’s Subsatiafter consulting in good faith
with the Sellers. The parties shall also obtainater parties’ prior written consent (which cortsgmall not be unreasonably withheld,
conditioned or delayed) of any press release tisde=d immediately following (i) the execution bist Agreement and (ii) the Closing
announcing the consummation of the transactionteogplated by this Agreement and the other Transa®@ocuments.

Section 13.16 Appointment of Sellers’ Agent

(a) By execution of this Agreement, each Sellerdminted the Sellers’ Agent as its true and ldafient and attorney-in-fact such
that Sellers’ Agent has the authority, for and ehdif of such Seller, to take such actions andoéseisuch discretion as are
required of such Seller pursuant to the termsisfAlgreement, the other Transaction Documents agdelated document or
instrument, and any such actions shall be bindmguzh Seller, including, without limitation, thalbwing:
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(b)

()

(i)

(i)
(i)

(iv)

(v)
(i)

(vii)

(viii)
(ix)

to receive, hold, execute and deliver to the Pusehan behalf of such Seller, securities powessigament agreements ¢
the certificates representing the Purchased Steltkliy such Seller, and any other documents regjdtiareto

to give and receive communications and noticesedral of such Selle

to negotiate, agree to, enter into settlerseartd compromises of, and comply with orders arardsvof courts with respect
to claims against such Sell

to negotiate, agree to, enter into settlemant compromises of, and comply with orders andrdsvaf courts with respect
to any claims of disputes related to this Agreemiactuding claims against the Purchaser by sudleis

to receive payments on behalf of such Seller dueocaving pursuant to this Agreement and acknowledgeipt thereof

to amend, supplement or change this Agreeraetite other Transaction Documents, or waive anyipion hereof or
thereof, provided that such amendment, supplensbatijge or waiver applies to all Selle

to receive service of process on behalf aftsGeller in connection with any claims under thigeement, the other
Transaction Documents or any related documentstrument;

to execute any Transaction Documents;

to take all actions necessary or appropriate ijutdgment of Selle’ Agent to accomplish any of the foregoil

Each Seller agrees that upon payment of thelase Price being made to the Sellers’ Agent foh Seller’s Purchased Stock in
accordance with the terms and conditions of thises@ment, all right, title, benefit and interessath Seller in such Purchased
Stock shall be deemed to have been transferrégktBirchaser and the Purchaser shall be entitleavi® such shares registered in
its name in the registry of the Company even wiserh Seller fails to deliver at closing the cettifies, if applicable, representing
such Selle's Purchased Stock, or other document otherwisepgaiated herein to be delivered at Closing by slfer.

The Sellers’ Agent shall not be liable for @t done or omitted to be taken as Sellers’ Agroept expressly as set forth herein.
By execution of this Agreement, each Seller shallehand shall be deemed to have agreed that tlesSshall severally and not
jointly and severally indemnify and hold harmléglss Seller’ Agent and its partners, shareholders, Affiliatisectors, officers,
fiduciaries, employees and agents and each ofahaqrs, shareholders, Affiliates, directors, @&f; fiduciaries, employees and
agents of each of the foregoing (eac* Agent Indemnified Part”) from and against all losses, liabilities, claimseapense
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(d)

()

(f)

(9)

incurred or suffered by the Agent Indemnified Rertiis a result of, or arising out of, or relatim@my and all actions taken or
omitted to be taken by the Sellers’ Agent undes tkgreement or in connection with the incurrenag;npent, discharge or
settlement of any of the obligations of the Sellessept for any such losses, liabilities, claimexpenses that arise on account of
the Sellers’ Agent’s fraud, gross negligence otfulimisconduct as determined by a court of compigjigrisdiction in a final
adjudication. None of the Agent Indemnified Parshall be liable to any Seller in respect of suthragyements or actions or
omissions in connection therewith, except to thierxthat such acts or omissions constitute frguass negligence or willful
misconduct. A decision, act, consent or instructibthe Sellers’ Agent shall constitute a decidimnall Sellers hereunder, and
shall be final, binding and conclusive upon eacleBand the Purchaser and the Company may rely apy such decision, act,
consent or instruction of Sellers’ Agent as beimg decision, act, consent or instruction of sudreSand treat such Sellers’ Agent
as the duly appointed attorney-in-fact of eache8elhd as having the duties, power and authordyiged for in this Agreement
and the Escrow Agreement. The Purchaser and theo@uorare hereby relieved from any liability to @grson for any acts done
by them in accordance with such decision, act, @onar instruction of the Sell¢ Agent.

The Sellers’ Agent shall be entitled (x) at dimye and from time to time to reimbursement frdma Sellers for any Sellers’ Agent
Expenses and (y) to withhold any amounts from tieegeds delivered to it under Section 2.3(iv) ae#&ms reasonably necessary
to satisfy any adjustments contemplated by Se@i@rand to establish a reasonable reserve for {mit&ellers’ Agent Expenses;

it being understood that following the determinataf such adjustment, the Sellers’ Agent shall fpethe Sellers their Pro Rata
Share of any amounts not paid to the Purchaseuantshereto

The Sellers’ Agent will at all times be entitl® rely on any directions received from the Ssll@acting by an affirmative vote of
the Sellers whose aggregate Pro Rata Share imradpaior to the date hereof was greater than 5@¥eyided, however, that tt
Sellers’ Agent shall not be required to follow auch direction, and shall be under no obligatiotake any action in its capacity
as the Sellers’ Agent, unless the Sellers’ Agestlieen provided with the funds, security or indgi@siwhich, in the sole
determination of the Sellers’ Agent, are sufficiemprotect the Sellers’ Agent against the costpeases and liabilities which may
be incurred by the Selle¢ Agent in responding to such direction or takinghsaction.

If the Sellers’ Agent becomes unable to serw&allers’ Agent, such other Person or Personshealesignated by the Sellers
(acting by an affirmative vote of the Sellers whaggregate Pro Rata Share immediately prior talétte hereof was greater than
50%), and such Person or Persons shall succeesllag’ Agent.

Any notice given to the Sellers’ Agent hereunideaccordance with Section 13.2 or under the &sekgreement will constitute
notice to each and all of the Sellers at the timmtice is given to the Sellers’ Agent (other thaticeto a Seller for service of
process relating to a Legal Proceeding before & cowther tribunal o
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competent jurisdiction, which notice must be gitersuch Seller individual, as applicable). Any acttaken by, or notice or
instruction received from, the Sellers’ Agent herder in accordance with Section 13.2 or under #erdwv Agreement will be
deemed to be action by, or notice or instructiomfyeach and all of the Sellers. The Purchasetten@ompany may, and the
Escrow Agent will, disregard any notice or instiantreceived from any one or more individual Seljether than the Sellers’
Agent.

(h) The Sellers’ Agent shall have the discretiottatce such action as the Sellers’ Agent shall d&ter to be in the best interests of all
of the Sellers; provided, however, that in any ¢yvalh Sellers are treated in a substantially propoate mannel

(i) All of the indemnities, immunities and powensgted to the Sellers’ Agent under this Agreeméatisurvive the termination of
this Agreement

Section 13.17 Mutual Drafting

The parties hereto are sophisticated and haverepeasented by lawyers who have carefully negatitite provisions hereof. As a
consequence, the parties do not intend that treuprgtions of any laws or rules relating to theriottetation of contracts against the drafter of
any particular clause should be applied to thiseggrent and therefore waive their effects.

Section 13.18 Legal Representation

The Purchaser, the Sellers and the Company heggbg,aon their own behalf and on behalf of thaiediors, shareholders, members,
partners, officers, employees and Affiliates, aadheof their successors and assigns (all suchepatlie “ Waiving Parti€y, that
(i) Goodmans LLP may represent any of the Selledsesch of their Affiliates, other than the Compang Company’s Subsidiaries
(individually and collectively, the “ Seller Groti on the one hand, and the Company and Comp@ubsidiaries, on the other hand, in
connection with the negotiation, preparation, exeouand delivery of this Agreement and the othezuinents contemplated hereunder and
the consummation of the transactions contemplageeumder or under the other Transaction Documsnth(representation, the * Current
Representatiof), and (iij) Goodmans LLP (or any successor) mayesent the Seller Group or any member of the S8Heup or any
director, shareholder, partner, officer, employe@ffiliate of the Seller Group or any member o&t8eller Group, other than the Company
and Company Subsidiaries, in each case in connection withdiggute, litigation, claim, proceeding or obligatiarising out of or relating
this Agreement, the other Transaction Documentstl@dther documents contemplated hereunder antbttimmation of the transactions
contemplated hereunder or under the other TramsaBtbcuments (any such representation, the “-Btmting Representatidh
notwithstanding such representation (or any costinepresentation) of the Company or Company’s ilishies, and each of the Purchaser
and the Company on behalf of itself and the WaiRagties hereby consents thereto and irrevocablyesgand will not assert) any conflict
of interest or any objection arising therefrom @ating thereto. Each of the Purchaser and the @ognpcknowledge that the foregoing
provision applies whether or not Goodmans LLP piesilegal services to either of the Company ordr§ompany’s Subsidiaries after the
Closing Date. Each of the Purchaser and the Companitself and the Waiving Parties, hereby irreably acknowledges and agrees that all
communications between the Seller Group and tlmeinsel, including Goodmans LLP, made in
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connection with the negotiation, preparation, exeaou delivery and performance under, or any dismrtproceeding arising out of or relating
to, this Agreement, the other Transaction Documentsthe other documents contemplated hereunddgharmbnsummation of the
transactions contemplated hereunder or under tier dransaction Documents, or any matter relatrgny of the foregoing, are privileged
communications between the Seller Group and sughse and none of the Purchaser, the Company yoParson purporting to act on bet
of or through the Purchaser or the Company or duitlgeoWaiving Parties, will seek to obtain the samgeany process. From and after the
Closing, each of the Purchaser and the Companlgebalf of itself and the Waiving Parties, waived arill not assert any attorney-client
privilege with respect to any communication betw&amdmans LLP and the Company or any Person iB#tler Group occurring during tl
Current Representation in connection with any Riesing Representation. Notwithstanding anythinth®contrary in this Section 13.18,
neither the Sellers’ Agent nor any Seller may aqgercause to be asserted on their behalf) tloerey-client privilege with respect to any
communication that reflects any fraud with resgedhe transactions contemplated hereunder or uhdesther Transaction Documents.
Further, in the event that a dispute arises betileeRurchaser, the Company or any of Company’siSiabies and a third party other than a
party to this Agreement after the Closing, the Camypand Company’s Subsidiaries may assert thenattexlient privilege to prevent
disclosure of confidential communications by GoodmBLP (or any successors), the Sellers’ Agentgrat Sellers to such third party;
provided, however, that the Company and Compamytssifliaries may not waive such privilege withouw grior written consent of the
Sellers’ Agent (which consent shall not be unreabbnwithheld, conditioned or delayed).

[signature page follows]
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IN WITNESS WHEREOF , each of the parties has executed or caused frsefment to be executed by its duly authorizea effas
of the date first written above.

PURCHASER
TREEHOUSE FOODS, INC.

By: /s/ Dennis F. Riorda
Name: Dennis F. Riorde
Title: Executive Vice President and Chief Financial
Officer

COMPANY
PFF CAPITAL GROUP INC.
By: /s/ [signature illegible

Name:
Title:

SELLERS
WHITECASTLE INVESTMENTS LIMITED
By: /s/ Casey Diamon

Name: Casey Diamor
Title:

BANK OF MONTREAL, d.b.a. BMO CAPITAL
PARTNERS

By: /s/ Aaron Toporowsk
Name: Aaron Toporowsl
Title: Director

WHITECASTLE PRIVATE EQUITY PARTNERS
FUND LP

By: /s/ Casey Diamon
Name: Casey Diamor
Title:




THE CHRISTINE BARBETTA SPOUSAL TRUST

By: /s/ Christine Barbett

Name: Christine Barbet
Title:

HOBSON EQUITIES INC.

By: /s/ [signature illegible

Name:
Title:

KENSINGTON - PFF CAPITAL L.P.

By: /s/ Tom Kenned

Name: Tom Kenned
Title: Managing Directo

/s/ Josef Bornbaul

JOSEF BORNBAUM

/s/ Deborah Hardin

DEBORAH HARDING

/s/ Blaine Hobsol

BLAINE HOBSON

s/ Peter Timmin:

PETER TIMMINS

/s/ Kevin Tracey

KEVIN TRACEY

/s/ William Gamble

WILLIAM GAMBLE

/sl Mary Yorke

MARY YORKE



/s/ Brent Lunr

BRENT LUNN

/s/ Michael Debonit:

MICHAEL DEBONIS

/s/ lan Frase

IAN FRASER

/s/ Martin Kent

MARTIN KENT

/s/ John Blacl

JOHN BLACK



Exhibit 99.1

¥ LOGO

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 13:

TreeHouse Foods to Acquire Protenergy Natural Foods
for CAD $170 Million in Cash from Whitecastle Invegments Limited,
Whitecap Venture Partners and Others

» Increases annual revenue by approximately $20@om
» Estimated EPS accretion of $0—%$0.14 in first full year following closin

* Positions TreeHouse at the forefront of evolutirom cans to carton packaging (aseptic and tefcarbroth, soup, sauces and
other shelf stable liquic

» Presents growth opportunities into closely adjaéeod and beverage categor

OAKBROOK, lll., April 21, 2014 — TreeHouse Foodacl (NYSE: THS) today announced that it will aceuirotenergy Natural Foods, an
industry leading developer and manufacturer of juemguality food and beverage products, namelygtevabel broth, soups and gravies.
TreeHouse has agreed to pay Whitecastle Investrhented, Whitecap Venture Partners and others GADBO million (approximately US
$150 million) in cash for the business, subjearnadjustment for working capital.

The Company expects the transaction to have appedgly $0.05 to $0.07 EPS impact on 2014 earnindsadd approximately $0.11 to
$0.14 in EPS in 2015. The transaction is expedetoise late in the second quarter of 2014, suljettte satisfaction of customary closing
conditions, and will be financed through borrowinggler TreeHouse’s existing credit facility.

Protenergy Natural Foods is at the forefront ofetaelution of carton and recart broth, soups ardigs, both for private label and corporate
brands, and also serves as a co-manufactureriohalbrands. With approximately 300 employeestdtrergy is headquartered in Richmond
Hill, Ontario, Canada and operates a second pramufzcility in Cambridge, Maryland. Protenergy H2@ll 3 sales of approximately CAD
$130 million for the twelve months ended Decemtier2®13. Following the acquisition, TreeHouse apéites pro forma 2014 sales of
approximately $2.7 billion and adjusted EBITDA gipgoximately $385 million.

“We are delighted to welcome Protenergy Naturaldsoand its innovative capabilities in premium f@oal beverage products to the
TreeHouse family,” said Sam K. Reed, Chairman,iBee$ and Chief Executive Officer of TreeHouse Fadd@he acquisition of Protenergy
is expected to expand our existing packaging céipabiand enables us to offer customers a fuljeaof soup products, both wet and dry. -
addition of Protenergy is also expected to levemgeR&D capabilities in the evolution of shelflska liquids from cans to cartons. Lastly,
believe Protenergy’s packaging applications preseraningful growth opportunities in the categotiest we already play in today, as well as
closely adjacent food and beverage categories.”

“We are pleased to be joining TreeHouse Foodsd Kawin Tracey, Chief Executive Officer of ProtegyeNatural Foods. “We have an
experienced and highly capable management teamyarude focused on delivering innovative productrifalation, and exceptional
processing and product quality to our custon



We see significant opportunities for innovation gndwth in Tetra Recart packaging by leveragingdtnengths of our two companies.”

“We are proud to have assisted Protenergy in dstr from start up in 2004 to its acquisition bye&House Foods,” said Blaine Hobson,
Managing Director of Whitecap. “This acquisitiorpresents an outstanding divestiture for our shddeh® and investors to a strategic buyer
with the potential to unlock the huge potentidl séimaining in Protenergy.”

Barclays is acting as financial advisor on thegeamion and Winston & Strawn LLP and Stikeman Ellid.P are serving as legal counsel to
TreeHouse. William Blair is serving as financial/edr to Protenergy and Whitecastle with respeth#otransaction, and Goodmans LLP is
serving as legal counsel to Protenergy and Whitkcas

CONFERENCE CALL WEBCAST

A webcast to discuss the Company’s acquisitionroténergy will be held at 9:00 a.m. (Eastern Titeelay and may be accessed by visiting
the “Investor Overview” page through the “InvesRelations” menu of the Company’s website at hitpulv.treehousefoods.com.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prinadhié retail grocery and foodservice channelsmiggor product lines include non-dairy
powdered creamer and sweeteners; condensed, eadye and powdered soups; refrigerated and stadlle salad dressings and sauces;
powdered drink mixes; single serve hot beverages;ialty teas; hot and cold cereals; macaroni &eése, skillet dinners and other value-
added side dishes and salads; salsa and Mexicaessgams and pie fillings under the E.D. Smittmbdraame; pickles and related products;
and other food products including aseptic saucddignid non-dairy creamer. TreeHouse believes the largest manufacturer of pickles and
non-dairy powdered creamer in the United Stateslamdargest manufacturer of private label salasings, powdered drink mixes and
instant hot cereals in the United States and Cabasiad on sales volume.

Additional information, including TreeHouse’s mostent statements on Forms 10-Q and 10-K, may ln&dfat TreeHouse Foods’ website,
http://www.treehousefoods.com.

ABOUT PROTENERGY NATURAL FOODS

Protenergy Natural Foods Corporation is a techricdédly advanced innovative manufacturer of premigunality natural food and beverage
products. The company is centrally located in theaBr Toronto area and provides innovative prodagelopment expertise. Its state-of-the-
art manufacturing facility enables customers tenex products of the highest quality; costs savivaysed on economies of scale and a highly
efficient manufacturing process; and improved slifelfdue to process and fully integrated operatidviore information is available at
www.protenergyfoods.com.

ABOUT WHITECASTLE INVESTMENTS AND WHITECAP VENTUREBPARTNERS

Founded in 1959, and based in Toronto, Canada,@déstle, (through Whitecap Venture Partners, itgure capital partnership with Hobson
Equities), provides capital and active operatingjsdance to early stage high growth companiesofer 25 years, Whitecap has assisted
dozens of companies grow from early stage to laugeessful entities. To learn more about Whiteeasttl Whitecap, visit
www.whitecastle.ce



FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking sta&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydsntified by the use of words such as “may,” “skigutcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates, riends,” “predicts,” “projects,” “potential” or “ctinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events describ these forwartboking statement
is subject to known and unknown risks, uncertainied other factors that may cause TreeHouse inditstry’s actual results, levels of
activity, performance or achievements to be mdtgriifferent from any future results, levels oft@dty, performance or achievements
expressed or implied by these forward-looking stetets. TreeHouse’s Form 10-K for the year endeceBrder 31, 2013 and other filings
with the SEC, discuss some of the factors thatccoahtribute to these differences. You are cautama to unduly rely on such forward-
looking statements, which speak only as of the dwtde, when evaluating the information presentetigpress release. TreeHouse expri
disclaims any obligation or undertaking to disseaténany updates or revisions to any forward-loolstagement contained herein, to reflect
any change in its expectations with regard themtany other change in events, conditions or aistances on which any statement is based.

” o« ”u ” o« ” o« ” o«



Exhibit 99.2

¥ LOGO

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 13:

TreeHouse Foods Confirms First Quarter and Full Yea2014 Adjusted EPS
Guidance; Announces Strong First Quarter Net Sale&rowth

Oak Brook, lll., April 21, 2014 — TreeHouse Foobts,. (NYSE:THS) today confirmed that it expectgeport first quarter 2014 adjusted
earnings per share in the range of $0.77 to $@8ditionally, the Company said that net sales mfilst quarter finished better than expec
up 14.6% from last year, to approximately $619iomil] due to acquisitions and 3.4% volume/mix cdmiion. Sales in the North American
Retail Grocery segment rose 17.2%, of which 12.24% due to recent acquisitions while volume/mix dbated 5.9%, led by continued
growth of its single serve hot beverage prograne 3thong total Company net sales growth offsehtgative effects of lower than
anticipated Canadian exchange rates and deferradfacduring costs that reduced consolidated grasgims.

The Company also reaffirmed its full year 2014 gmice for 10% to 13% earnings per share growthrémge of $3.50 to $3.60 per share
before considering the accretion expected fronPttetenergy acquisition.

“We have a very promising year ahead of us, angl@ased with our operating results in the firsarger. We remain confident that we are on
track to deliver full year earnings per share gfowft 10% to 13%, which is in line with our origingliidance,” said Sam K. Reed, Chairman,
President and Chief Executive Officer of TreeHobeeds.

“Separately, we are also pleased to be announlkgdquisition of Protenergy Natural Foods thisnimg, a manufacturer of premium
quality food and beverage products,” Mr. Reed caed. “The acquisition of Protenergy is expecteexpand our packaging capabilities,
leverage our R&D proficiency as shelf stable ligpatkaging evolves from cans to cartons, and ptese@aningful growth opportunities in
both existing and adjacent food and beverage caesgb

CONFERENCE CALL WEBCAST

A webcast to discuss the Company’s acquisitionroféergy and first quarter outlook will be hel®a20 a.m. (Eastern Time) today and may
be accessed by visiting the “Investor Overview” @#gough the “Investor Relations” menu of the Camyps website at
http://www.treehousefoods.com.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhié retail grocery and foodservice channelsmiggor product lines include non-dairy
powdered creamer and sweeteners; condensed, keadgwe and powdered soups; refrigerated and stadife salad dressings and sauces;
powdered drink mixes; single serve hot beverages;ialty teas; hot and cold cereals; macaroni eése, skillet dinners and other value-
added side dishes and salads; salsa and Mexicaessgams and pie fillings under the E.D. Smittmdraame; pickle



and related products; and other food products dhiefpaseptic sauces and liquid non-dairy creamereHouse believes it is the largest
manufacturer of pickles and non-dairy powderedroezan the United States and the largest manufacafrprivate label salad dressings,
powdered drink mixes and instant hot cereals inthiged States and Canada based on sales volume.

Additional information, including TreeHouse’s mostent statements on Forms 10-Q and 10-K, may ln&dfat TreeHouse Foods’ website,
http://www.treehousefoods.com.

FORWARD-LOOKING STATEMENTS

This press release contains “forward-looking st&tets1” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydmntiified by the use of words such as “may,” “skigufcould,” “expects,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementsrdyepredictions. The outcome of the events describ these forwartboking statement
is subject to known and unknown risks, uncertaintied other factors that may cause TreeHouse inditstry’s actual results, levels of
activity, performance or achievements to be madteriifferent from any future results, levels oft@ity, performance or achievements
expressed or implied by these forward-looking stetets. TreeHouse’s Form 10-K for the year endeceBer 31, 2013 and other filings
with the SEC, discuss some of the factors thatccoahtribute to these differences. You are cautam® to unduly rely on such forward-
looking statements, which speak only as of the datde, when evaluating the information presentdtigpress release. TreeHouse exprt
disclaims any obligation or undertaking to disseaténany updates or revisions to any forward-loolstagement contained herein, to reflect
any change in its expectations with regard the@atany other change in events, conditions or airstances on which any statement is ba



