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Item 1.01. Entry Into A Material Definitive Agreement

On August 7, 2013, TreeHouse Foods, Inc. (NYSE: )IffBeeHouse”) entered into a Securities Purchisgeement (the “Purchase
Agreement”) to acquire all of the outstanding eginterests of Associated Brands Management Hotding., Associated Brands Holdings
Limited Partnership, Associated Brands GP Corponadind 6726607 Canada Limited (collectively, “Asated Brands”), which are privately
owned Canadian companies and leading private lahalufacturers of powdered drinks, specialty teassaveeteners, from TorQuest Parti
and other shareholders (collectively, the “Sellgrs”

The purchase price is CAD $187 million in cash,gidg at closing and subject to an adjustment faking capital. The Purchase
Agreement contains customary representations an@miees, covenants and agreements. In additi@eHouse and the Sellers have agreed
to indemnify each other for certain losses, andréign of the purchase price will be held in esctovgecure the Sellers’ indemnification
obligations under the Purchase Agreement.

The transaction is expected to close in the thirarger of 2013, subject to the satisfaction of @ungtry closing conditions, including the
receipt of Canadian anti-trust regulatory approvak transaction will be financed through borroveinonder TreeHouse’s existing $750
million credit facility. The Purchase Agreemensigject to termination if the transaction is natngbeted before October 31, 2013, except
that such date may be extended to November 30, i2@llZlosing conditions have been satisfied ottan the receipt of Canadian anti-trust
regulatory approval.

The Purchase Agreement is filed as Exhibit 2.hi® €urrent Report on Form 8-K and incorporatedegrence 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 7.01. Regulation FD Disclosure

On August 8, 2013, TreeHouse issued a press redeamrincing that it has entered into an agreemeatduire Associated Brands. The
press release is furnished as Exhibit 99.1 andpurated herein by reference. The information ia Borm 8-K under Item 7.01 and Exhibit
99.1 attached hereto shall not be deemed “filedpfoposes of Section 18 of the Securities Excha@wgef 1934 (the “Exchange Act”) or
otherwise subject to the liabilities of that sestioor shall it be deemed incorporated by referémeay filing under the Securities Act of 1¢
or the Exchange Act, except as expressly set fiyrtbpecific referencing in such filing.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits:
Exhibit Exhibit
Number Description
2.1 Securities Purchase Agreement, dated as of Aug§t13, by and among TreeHouse, TorQuest Partnerg F, L.P., the

other sellers party thereto and Associated Bri

99.1 Press Release dated August 8, 2013, announcingsdimuof Associated Branc



SIGNATURES

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

TreeHouse Foods, Inc

Date: August 8, 2013 By: /s/ Thomas E. 'Neill
Thomas E. (Neill
General Counsel, Executive Vice President,

Chief Administrative Officer and officer duly auttimed to sigr
on behalf of the registra
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Exhibit 2.1

EXECUTION COPY
PRIVATE & CONFIDENTIAL

SECURITIES PURCHASE AGREEMENT
between
TREEHOUSE FOODS, INC.
TORQUEST PARTNERS FUND II, L.P., on behalf of itsef and as Sellers’ Agent,
TORQUEST PARTNERS FUND (U.S) II, L.P.,
NATCO HOLDINGS LTD.
SCOTT GREENWOOD,
DEREK BRIFFETT,
SUE BARLOW,
PETER KAPFERER,
SHARON POWER,
S.A. SUGAR MANAGEMENT INC.,
IRONSTONE CONSULTING INC.,
THE OPTIONHOLDER SELLERS (AS DEFINED HEREIN),
6726607 CANADA LIMITED,
ASSOCIATED BRANDS MANAGEMENT HOLDINGS INC.,
ASSOCIATED BRANDS HOLDINGS LIMITED PARTNERSHIP
and
ASSOCIATED BRANDS GP CORPORATION

For the Purchase of All of the Outstanding Unit#\eociated Brands Holdings Limited
Partnership, All of the Outstanding Shares of 6 @66anada Limited, Associated Brands
Management Holdings Inc. and Associated Brands @G®dtation, and All of the Outstanding
Options of Associated Brands Management Holdings In

Dated as of August 7, 20:
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT dated as of this 7th day of August, 2013 by andragr(§ TreeHouse Foods, Inc. a
Delaware corporation (thePurchaser”), (ii) TorQuest Partners Fund IlI, L.P., a limitpdrtnership formed and existing under the lawthef
Province of Ontario (TorQuest "), on behalf of itself and as agent for the Sallers described in Section 13.16 (tH&ellers’ Agent”),

(iii) TorQuest Partners Fund (U.S.) Il, L.P., ailiedl partnership formed and existing under the lafithe State of Delaware TorQuest US
") (iv) NATCO Holdings Ltd., a corporation organit@nd existing under the laws of the Province dfigr Columbia (“NATC ), (v) Scott
Greenwood, an individual residing in Kelowna, BifitiColumbia, Derek Briffett, an individual residimgCollingwood, Ontario, Sue Barlow,
an individual residing in Brampton, Ontario, Pef@pferer, an individual residing in Burlington, @nib, Sharon Power, an individual
residing in Mississauga, Ontario, S.A. Sugar Manag# Inc., a corporation organized and existingeurie laws of the Province of Ontario
and lronstone Consulting Inc., a corporation orgasiand existing under the laws of the Provinc@mtfrio (collectively, the Management
Shareholders”), (vi) Patricia Nayfeh, an individual residing Mississauga, Ontario, Judi Hogg, an individuaidiag in Milton, Ontario,
Anand Srinivasan, an individual residing in Missisga, Ontario, Csaba Reider, an individual residirigichmond Hill, Ontario, Steve
Miller, an individual residing in Toronto, Ontaridorris Perlis, an individual residing in Thornhintario, Shane Silver, an individual
residing in Burlington, Ontario, Tom Studer, aniindual residing in Williamsville, New York, Jamdskers, an individual residing in
Dripping Springs, Texas, Riyaz Deviji, an individuasiding in Vancouver, British Columbia (collealy, the “Optionholder Sellers”, and
together with the Management Shareholders, TorQUiesQuest US and NATC, theSellers”), (vii) 6726607 Canada Limited, a corporat
organized and existing under the laws of Canad&@26607"), (viii) Associated Brands Management Holdings.|ra corporation organized
and existing under the laws of Canadd@nagement Co"), (ix) Associated Brands Holdings Limited Partsieip, a limited partnership
formed and existing under the laws of the Provioic®ntario (the ‘Partnership ") and (x) Associated Brands GP Corporation, a emafon
organized and existing under the laws of the Pia®/iof Ontario ("GP Co” and together with 6726607, Management Co andPdrénership,
the “Acquired Companies”). The Purchaser, the Sellers, the Sellers’ Agertt the Acquired Companies are sometimes refeorgdthis
Agreement, individually, as aparty " and, collectively, as the jarties .

RECITALS:

WHEREAS , as of the date hereof, each Seller owns or ibitheer of, as applicable (i) issued and outstapditass A limited
partnership units and/or Class B limited partngrshiits of the Partnership (together, theurchased Units”) and/or (ii) issued and
outstanding common shares of GP Co (tlafchased GP Share8) and/or (iii) issued and outstanding common shafe6726607 (the “
Purchased 6726607 Share$ and/or (iv) issued and outstanding common sharé®aepecial multiple voting shares of Managemem(iie
“ Purchased Management Co Share$ and/or (v) issued and outstanding Managemen©@tions (the ‘Purchased Management Co
Options " and together with the Purchased Units, the Pugetid&sP Shares, the Purchased 6726607 Shares dParthesed Management Co
Shares, the Purchased Securities, it being understood, for greater certainty, tRatchased Securities shall not include the LCdaDg), in
each case, in the amount set forth opposite highaame on Schedule A hereto;
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WHEREAS , on the Closing Date, the Sellers wish to sell #tuedPurchaser wishes to purchase the Purchasedt®se and

WHEREAS , the Sellers are hereby appointing TorQuest (sutity or its successor named in accordance withi®@e13.16 being
referred to herein as the Sellers’ Agent) to acthair behalf with respect to certain matters comlated 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.
“6726607” has the meaning set forth in the Preambile;

“ ABHLP Agreement” means the Third Amended and Restated Limitedeeship Agreement among GP Co, 6726607, Managemen!
Co, TorQuest, NATC and each other Person who istegtiio the Partnership as limited partner purstmithe terms thereof, dated as
of May 2, 2012, as may be amended from time to;time

“ ABHLP Unit " means the interest of a partner in the Partnpraifiany class, as provided for in the ABHLP Agnemt;
“ ABLP " means Associated Brands Limited Partnershipnétdid partnership formed under the laws of the Pw®/of Ontario;

“ ABLP Agreement” means the Associated Brands Limited Partnersiiputed Partnership Agreement among GP Co, ABON, the
Partnership and each other Person who is admdatttetpartnership as a limited partner in accordamith the terms thereof, dated as
November 12, 2002, as amended on May 2, 2012, gbmamended from time to time;

“ ABLP Unit " means the interest of a partner in ABLP, of alass, as provided for in the ABLP Agreement;
“ ABON " means Associated Brands Inc., a corporation foromeder the laws of the Province of Ontario;

“ ABUS " means Associated Brands, Inc., a corporation éatmnder the laws of the State of New York;

“ Acquired Companies” has the meaning set forth in the Preambile;
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“ Acquired Companies Fundamental Rep$ has the meaning set forth in Section 11.1;
“ Acquired Corporate Companies” has the meaning set forth in Section 8.4(h);

“ Acquisition Transaction ” means any merger, consolidation, or other busiesnbination involving any of the Acquired Compgmi
and/or any of the Subsidiaries or the acquisitiballoor any amount of the assets (other than tmgiigition of assets or sale of goods in
the ordinary course of business) or the equityr@sis of any of the Acquired Companies and/or drtge@Subsidiaries other than as
permitted or contemplated by this Agreement;

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

“ Advance Ruling Certificate” means an advance ruling certificate issued byGbmmissioner pursuant to subsection 102(1) of the
Competition Act in respect of the transactions eoglated by this Agreement;

“ Affiliates " means, with respect to any Person, any other Pénspirectly, or indirectly through one or momeermediaries, control
is controlled by or is under common control witle gpecified Person. As used in this definitionphtrol ”, “ controlled by ” and “
under common control with” means possession, directly or indirectly, of poteedirect or cause the direction of management or
policies of such Person (whether through ownershgecurities or other partnership or ownershiprests, as trustee, personal
representative or executive or by contract, cragieement or otherwise) provided that in any evamt,Person which owns directly,
indirectly or beneficially 50% or more of the saties having voting power for the election of diters or other governing body of a
corporation or 50% or more of the partnership iedes or other ownership interests of any otherdPensll be deemed to control such
Person;

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

“ Agreement” means this Securities Purchase Agreement, theldisre Schedule and all other Schedules and Eslitiached to this
Agreement and the expressioniséreof”, “ herein”, “ hereto”, “ hereunder”, “ hereby” and similar expressions refer to this
Agreement and unless otherwise indicated, refesetic8ections, Articles or Exhibits are sectiomsclas or exhibits, as applicable, in
this Agreement;

“ APA " means each of the Boston Tea APA, the NATC APA #ire Soluble APA (collectively, referred to as thePAs™”);

“ Balance Sheet Daté means December 31, 2012;

“ Base Purchase Pricé has the meaning set forth in Section 2.2(a)(i);

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

“ Boston Tea” means Boston Tea Company, L.L.C., a limited lisbcompany formed under the laws of the Statélefv Jersey;
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“ Boston Tea APA” means the Asset Purchase Agreement among BostanNIATC and Andrew Jacobs, dated as of Janu&1p;

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

“ Change of Control Agreements' means, collectively, (i) the Board CommitmentQerek Briffett from the board of directors of GP
Co, dated as of May 23, 2013, (ii) the Employmesitér between James DiMatteo and ABUS, dated Feby@011 and
(iii) Employment Letter between Allan AchtemichukdABLP, dated March 26, 2013;

“ Change of Control Payments' means the aggregate amounts owed to (i) Dereketrffiom ABLP (provided that the amount pay:
to Derek Briffett shall only include the amount phle under the heading “One-Year Retention Bonysnéat” set forth in the
applicable Change of Control Agreement), (ii) Ja@datteo from ABUS, (iii) Allan Achtemichuk from BLP, in each case, under
Change of Control Agreements, as applicable, whiddil be equal to $158,950 for Derek Briffett, $20,000 for James DiMatteo &
$115,000 for Allan Achtemichuk and (iv) any othem@unts payable by the Acquired Companies or a 8isrgito any existing officer:
directors, employees and consultants of the Acdurempanies or a Subsidiary with respect to anypgbaf control, commission or
other similar payments payable in connection whithtransactions contemplated hereunder;

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

“ Closing Date” means the day which is three (3) Business Datgs #fe day on which the conditions set forth itidle 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 shall mutualbeagr

“ Closing Date Balance Sheéthas the meaning set forth in Section 2.6(a);
“ Closing Date Working Capital” has the meaning set out in Section 2.6(a);
“ Closing Date Working Capital Statement’ has the meaning set forth in Section 2.6(a);

“ Closing Indebtedness means, on a consolidated basis, as of immedigtidy to the Closing and without duplication of anmts:

(i) all outstanding payment obligations of the Argd Companies and the Subsidiaries for borrowedaydincluding the principal
amount thereof or, if applicable, the accreted amthereof, the accrued and unpaid interest thea@dn if applicable, any prepayment
penalties or similar fees thereof), whether orewatienced by bonds, debentures, notes or othelasimstruments; (ii) all outstanding
payment obligations of the Acquired Companies &ed3ubsidiaries with respect to guaranties, endwnres, assumptions and other
contingent obligations in respect of, or to puréhasto otherwise acquire, indebtedness for bordomveney of others; (iii) all
outstanding payment obligations of the Acquired @amies and the Subsidiaries for deferred purchase pursuant to any acquisition
or similar agreement (including the APAs), incluglisarnouts, payments under
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non-compete agreements and seller notes, but émgltrdde accounts payable and other current ifegsilarising in the ordinary course
of business, in each case, to the extent includ&uarking Capital (other than the current portidrinalebtedness for borrowed money);
(iv) all outstanding payment obligations of the Azgd Companies and the Subsidiaries in respestnafunts drawn upon or funded
under letters of credit, bankers’ acceptancesroilai facilities issued for the account of the Atgd Companies and the Subsidiaries
and (vi) all outstanding rental payment obligatiassociated with the Horner Lease. For purposekdfication, the parties agree that
Closing Indebtedness shall include the Credit Fadilebt Amount and the Total Seller Note Amoumntnb event, however, shall the
Closing Indebtedness include (i) any indebtedneassiged by the Purchaser or any of its Affiliaf@$,any amounts owing under an
operating lease or capital lease (other than theétd ease); provided, however, that if the lidl@f associated with the Wells Fargo
Lease are accelerated in connection with the trtioses contemplated hereunder, such liabilitiesl(iding any prepayment obligation
related thereto) shall be included in the defimitad Closing Indebtedness (th&\fells Fargo Payments’) (and for greater certainty, in
such case, not included as a separate deducttbe ®urchase Price or Estimated Purchase Priggany amounts subject to uncalled
letters of credit that have not been drawn upciuieded and that are only payable in the event ofperformance of the underlying
obligation, (iv) amounts relating any interest rat@rrency swap or other hedging arrangement, diefuthe Interest Rate Hedges and
(v) any of the components of Working Capital, tharisaction Expenses or the Transaction Employmaxes;

“ Code” means the United States Internal Revenue Cod®®8, as amended, and includes the regulationsylgated thereunder.

“ Commissioner” means the Commissioner of Competition appointeden subsection 7(1) of the Competition Act andudes any
person authorized to exercise the powers and perfoe duties of the Commissioner;

“ Company Books and Record$ means all books, records, files, instruments.gpajr data of the Acquired Companies and the
Subsidiaries, including financial statements, T&tuRs and related work papers and letters frorawattants, budgets, pricing
guidelines, ledgers, journals, deeds, title padiciainute books, stock certificates and books kstiansfer ledgers, Contracts, Permits,
customer lists, computer files and programs, opegatata and plans and environmental reports, esuaid plans;

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

“ Competition Act Clearance” means (a) the issuance to Purchaser of an Advaatirg Certificate; or (b) both of (i) the waiting
period, Act Section 123 of the Competition Act leapired or been terminated or the obligation ofRlaeties to make pre-merger
notification filings in accordance with Part IX tife Competition Act has been waived in accordaritie paragraph 113(c) of the
Competition Act, and (ii) Purchaser has receivéettar from the Commissioner advising Purchasertti Commissioner does not, at
that time, intend to make an application underiSed@2 of the Competition Act in respect of thensactions contemplated by this
Agreement;



“ Confidential Memorandum " has the meaning set forth in Section 13.5;
“ Confidentiality Agreement ” has the meaning set forth in Section 7.1;

“ Contract " means any agreement, arrangement, understaratingnitment, instrument, lease, license, mortgagkeriture, note,
debenture, credit agreement, security agreemasther contract, whether or not in writing;

“ Credit Facility ” means the Third Amended and Restated Credit Agee¢ among the Bank of Montreal and Canadian InapBank
of Commerce, as co-lead arrangers, joint bookrunaed co-syndication agents, the Bank of MontesalAgent, the lenders party
thereto, the Partnership and the Subsidiariespaswers, and certain affiliates of the borroweasty thereto, dated as of May 2, 2012,
as amended by the First Amendment Agreement datefiiay 16, 2013, and as may be further amended fime to time, together
with all pledge, security and other collateralmercreditor arrangements related thereto;

“ Credit Facility Debt Amount ” means the principal, interest and other amountduyding prepayment fees, legal fees and other
expenses) required to be paid to satisfy in fudldbligations of the Partnership and the Subselgrursuant to the Credit Facility;

“ Crown " means the Canadian federal crown and/or any Gangwtovincial crown, as applicable;
“ Current Representation” has the meaning set forth in Section 13.18;

“ currently realizable " has the meaning set forth in Section 11.7(b);

“ Deductible” has the meaning set forth in Section 11.3(ii);

“ Directors and Officers” has the meaning set forth in Section 7.4(c);

“ Disclosure Schedulé means the disclosure schedule of the Acquired @ories and the Subsidiaries attached to this Ageaem
including all exhibits thereto;

“ Dispute Notice” 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 Sheet has the meaning set forth in Section 2.6(a);

“ Draft Closing Date Working Capital Statement” has the meaning set forth in Section 2.6(a);
“ Draft Closing Statements” has the meaning set forth in Section 2.6(a);
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“ Environmental Laws ” means any and all (i) federal, provincial, stateinicipal or local statutes, regulations, orddesrees, by-laws
or ordinances or the common law relating to padlutdr protection of the environment, natural resesror worker health or safety,
including those relating to emissions, discharge®leases of Hazardous Materials, (ii) policiesctices and guidelines of any
Governmental Authority which, although not actudibving the force of law, are considered by sucheBumental Authority as
requiring compliance as if having the force of lamwhich establish the interpretative positiontw t.aw by such Governmental
Authority, in each case binding on or affecting Brexson referred to in the context in which sucldws used and (iii) civil or tort
responsibility for acts or omissions with respecttte environment, and all authorizations issuekquired 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, businessntity under common control with such entitythin the
meaning of Section 414(b), (c), (m) or (0) of thed€ or Section 4001 of ERISA;

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

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

“ Estimated Closing Date Working Capital” has the meaning set forth in Section 2.2(b);
“ Estimated Purchase Pric€ has the meaning set forth in Section 2.2(b);

“ Exhibits " means the exhibits to this Agreement;

“ Financial Statements’ has the meaning set forth in Section 3.7(a);

“ generally accepted accounting principle$ has the meaning set forth in Section 1.4;

“ Governmental Authority ” means any federal, national, supranational, sgatevincial, municipal or local or any other gonerental
or public department, any court, tribunal, arbdratwthority, agency, bureau, commission, bodffiial, 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;

“ GP Co” has the meaning set forth in the Preamble;
“ Hazardous Materials” means any waste or other substance that is l@tg@dohibited, regulated, designated or classifiecsuant to

any Environmental Law as a “pollutant”, “deletersosubstance”, “toxic substance”, “hazardous substaor “hazardous waste”,
including asbestos, mold and petroleum and anyduymt or derivative thereof;

“ Horner Lease” means the Lease Agreement dated October 23, 230£nd between 137 Horner Portfolio Inc., as lardiland
ABLP, as tenant, for a portion of the building ltehat 137 Horner Avenue, Toronto, Ontario;

7



“ HSR Act” means the United Statétart-Scott-Rodino Antitrust Improvements Act of 1976 , as amended;
“ Indemnified Party ” has the meaning set forth in Section 11.6(a);

“ Indemnified Taxes” means any of the following Taxes (in each cadegtiver imposed, assessed, due or otherwise pagiabtdy, as
a successor or transferee, jointly and/or severpilysuant to a contract or other agreement enfereassumed) by the Acquired
Companies or any Subsidiary on or prior to the i@kpPate, in connection with filing a Tax Returm, adjustment by any Governmer
Authority, or for any other reason and whether disd or not), other than to the extent such Taxesnweluded in the computation of t
Closing Date Working Capital, as finally determined

(i) all Taxes of the Acquired Companies or any $dibsy (other than Transfer Taxes (which are goedrhy (iv)), and Transacti
Employment Taxes (which are governed by (v))) foy &ellers’ Tax Period;

(ii) all Taxes that the Acquired Companies or amp$Sdiary is liable for as a result of being a memt (or leaving) an affiliated,
consolidated, combined, or unitary Tax group obefore the Closing Date;

(iii) all Taxes resulting from (a) a breach of argx Rep (in each construed as if they were notifigiby “knowledge,”
“material,”, “materially”, “Material Adverse Effettor similar language) or (b) a breach of a covermarother agreement of any of
the Sellers or the Sellers’ Agent contained in iBad.1 or Section 8.4;

(iv) the Sellers’ allocable share of all Transfexxés as determined under Section 8.4(i);
(v) all Transaction Employment Taxes solely to éixéent not included in the computation of the Eatied Purchase Price;

(vi) all Taxes imposed as a result of any lossycéidn, disallowance, or unavailability (in wholeio part) of any refund (whether
as cash or a credit or offset against Taxes otlserpayable) that (a) was reflected in the Closiate@orking Capital, as finally
determined, or (b) gave rise to a payment to, pttfe benefit of the Sellers, under Section 8.4e}

(v) all Taxes relating to, arising out of or in c@ttion with paying (or capitalizing) the Intercoamy Notes in connection with the
Pre-Closing Reorganization (such Taxes in thissga), the “Reorg Indemnified Taxes”).

Indemnified Taxes shall not include (A) any Pre<ig Reorganization Taxes (other than, for grezdeiainty, the Reorg Indemnified
Taxes, if any), (B) any Taxes resulting from thelagable Acquired Company or its Subsidiaries fiaglto timely remit any Transaction
Employment Taxes included in the computation offsémated Purchase Price, (C) any Taxes resutimy the applicable Acquired
Company or its Subsidiaries



failure to timely remit the amounts withheld frolretChange of Control Payment pursuant to Secti®fiv?.or Section 7.6 or the vested-
in-the-money Management Co Options pursuant toi@e2t3(ii) or (D) any Taxes resulting from thelfae of the Purchaser to, or to
cause the applicable Acquired Company or Subsid@tiynely pay any Taxes shown as payable on aligrSeax Return or Purchaser
Tax Return.

“ Indemnified Taxes Indemnity” has the meaning set forth in Section 11.2(iv);
“ Indemnifying Party " has the meaning set forth in Section 11.6(a);

“ Indemnity Cap " has the meaning set forth in Section 11.3(iii);

“ Indemnity Escrow Account” has the meaning set forth in Section 2.3(i);

“ Independent Auditor " means KPMG,;

“ Intellectual Property " means all (a) patents, industrial design regii&trg and applications and patent applicationstré@emarks,
service marks, trade names, logos, trade dresiserdet domain names, together with the goodwtiogiated therewith (*
Trademarks "), (c) copyrights, including copyrights in compusoftware, rights in databases and moral rightstegistrations and
applications for registration of any of the foremmiincluding all provisionals, divisionals, contations, continuations-in-part,
reexaminations, reissues, renewals and exteng@nsade secrets, including inventions, inventietlosures, designs, proprietary
information and data, know-how, processes, formatabrecipes (Trade Secrets’), and (f) any similar or equivalent rights through
the world;

“ Intercompany Notes” means the secured and unsecured subordinatesl issteed by one of the Acquired Companies or aiSialog
and held by another Acquired Company or Subsidasyset forth in Schedule 1(e) hereto;

“ Interest Rate Hedges means the interest rate hedging arrangementseghiieto by the Partnership and the Bank of Monized
Canadian Imperial Bank of Commerce in connectiati wie Credit Facility;

“ITA " means théncome Tax Act (Canada), and includes the regulations promulgdteeunder;
“ Knowledge of the Acquired Companies has the meaning set forth in Section 1.2;
“ Knowledge of the Purchasef’ has the meaning set forth in Section 1.3;

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

“ LC Options " means the Management Co Options held by Lesli@s€han individual residing in Toronto, ON;
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“ LC Options Indemnity ” has the meaning set forth in Section 11.2(v);;
“ Leased Real Property’ has the meaning set forth in Section 3.11(a);

“ Legal Proceeding’ means any judicial, administrative or arbitratians, suits, proposed assessment or reassesgraneedings
(public or private), claims, notices of violationmotices of potential Liability or other proceeg# investigations, examination or audits
by or before a Governmental Authority;

“ Liability " means any debt, liability or obligation, and inding all 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;

“ Management Agreement’ means the Management Services Agreement by and@ithe Partnership, ABUS, ABON, ABLP, GP Co
and Torquest Management Services Limited Partrerdhaied as of May 8, 2007, as amended on May12,23 may further be
amended from time to time;

“ Management Co” has the meaning set forth in the Preamble;
“ Management Co Options’ means each option to purchase a common shahe icapital of Management Co under the Option Plan;

“ Management Co Option Agreement$ means, collectively, the option agreements entirtedon various dates with various direct
and key employees of Management Co and the Pantpensconnection with the Option Plan;

“ Management Co USA’ means the Unanimous Shareholders Agreement ofljlement Co, dated as of December 18, 2009, among
Management Co, and the shareholders of Managenteligt€d as party thereto, as may be amended fromtb time;

“ Management Shareholders has the meaning set forth in the Recitals;

“ Material Adverse Effect” means any change, effect, development, conditivoymstance, event or condition that, individyali
together with any other change, effect, developpmontdition, circumstance, event or condition, bawould reasonably be expected to
have (i) a material adverse effect on the busiressgts, properties, results of operations or tiondffinancial or otherwise) of the
Acquired Companies and the Subsidiaries takenvesote (after taking into account any coverage speet thereof under existing
insurance policies), or (ii) the ability of the Adged Companies, the Sellers or the Sellers’ Agetimely perform their respective
obligations under this Agreement or to timely cansuate the transactions contemplated by this Agregregcept that none of the
following, either alone or in combination, shall tensidered in determining whether there has bé®&taterial Adverse Effect”: (a) any
adoption, proposal, implementation or change ifiegiple accounting principles
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or any Law or any interpretation thereof by any &owvnental Authority; (b) any change in global, oasl or regional political or social
conditions in Canada, the United States or elsesvimethe world, including armed hostilities, natemergencies or acts of war
(whether or not declared), sabotage or terrorigranges in government or military actions, or argakgion or worsening of any of the
foregoing; (c) any change in financial, securitimmnmodity or credit markets (including any disraptthereof, any decline in the price
of any security or any market index and changgséwailing interest rates or foreign exchange jatesn general economic, business,
regulatory or market conditions in Canada, the éthibtates or elsewhere in the world; (d) any chgegerally affecting the industries
or market sectors in which the Acquired Companiestae Subsidiaries operate in North America,; lfe)riegotiation, execution,
announcement or performance of this Agreement oswwmmation of the transactions contemplated heveloyder the other
Transaction Documents with respect to the AcquiZechpanies or the Subsidiaries or their respectisgnesses; (f) the failure of any
the Acquired Companies or the Subsidiaries to raegtinternal or public projections, forecasts dimeates of performance, revenues or
earnings (it being understood that the facts araigistances that caused such failure that arethetwise excluded from the definition
of Material Adverse Effect may constitute or cdnttie to a Material Adverse Effect); or (g) any act{or the effects of any action)
taken (or omitted to be taken) upon the requeststruction of, or with the consent of, the Pura@ras actions that are taken (or omit
to be taken), consistent with the terms hereofdhatiecessary to consummate the transactionsneplatied hereby or under the other
Transaction Documents; provided, however, thahéndase of clauses (a) through (e) any such chaffget, event or condition shall
nevertheless be considered as constituting oribortitrg to a Material Adverse Effect to the extsnth change, effect, event or
condition, individually or in the aggregate, hadigproportionate, materially adverse effect onlibsiness, assets, properties, condition
(financial or otherwise) or the results of openasi@f the Acquired Companies and the Subsidiasiest as whole relative to other
companies operating in the same industry as theiifed) Companies and the Subsidiaries;

“ Material Contracts ” has the meaning set forth in Section 3.13(a);

“ Multiple Employer Plan " has the meaning set forth in Section 3.15(qg);

“ Multiemployer Plan ” has the meaning set forth in Section 3.15(g);

“ NATC " has the meaning set forth in the Preamble;

“ NATC APA " means the Asset Purchase Agreement among ABLRIABNATC and Riyaz Deviji, dated as of April 17, 201
“ Notice” has the meaning set forth in Section 11.6(a);

“ OSHA " has the meaning set forth in Section 3.16(f);

“ Optionholder " means a holder of one or more Management Co @gtio
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“ Optionholder Sellers” has the meaning set forth in the Preamble;

“ Option Plan” means the Management Holdco Director and Key Eyge Stock Option Plan, dated as of February 139 28s
amended from time to time, including the Managen@mOption Agreements and the Partnership Optioreé&ments entered into in
connection therewith;

“ Options " means, collectively, the Management Co Optiond thie Partnership Options;

“ Order " means any writ, judgment, injunction, decree edaiination, award, authorization or similar ordeéany Governmental
Authority (whether preliminary or final);

“ Outside Date” has the meaning set forth in Section 12.1(v);

“ Owned Real Property” has the meaning set forth in Section 3.11(b);

“ Partnership " has the meaning set forth in the Preamble;

“ Partnership Agreements” means, collectively, the ABHLP Agreement and &&LP Agreement;

“ Partnership Option Agreements” means the ABHLP Option Agreements between thénBeship and Management Co, dated as of
February 13, 2009, May 31, 2009 and May 2, 201sheetively, as each may be amended from time te;tim

“ Partnership Options” means each option to purchase Class A and Cldissit®d partnership units in the Partnership gedninder
the Partnership Option Agreements in connectioh thieé Option Plan;

“ party " or “ parties " has the meaning set forth in the Preambile;

“ Payoff Letters” means, the payoff letters from each holder ofsiig Indebtedness to be delivered by the Selleggnmto the
Purchaser at least three (3) Business Days prithret&losing Date indicating the amount requirediszharge such Closing
Indebtedness at the Closing and including an uakiexg by each such holder to discharge (or authdhie discharge of) any Liens
securing any portion of such Closing Indebtedn@ssmpayment of the Closing Indebtedness owed th Balder in accordance with
Section 2.3;

“ Pension Plan” has the meaning set forth in Section 3.15(g);

“ Permits " means all permits, licenses, certificates of atith, authorizations, approvals, registrationgjamces, franchises or similar
consents granted or issued by any Governmentalofitith

“ Permitted Liens” means, with respect to any Person (i) any Lianaxes not yet due or delinquent or being contestgood faith
by appropriate proceedings, (ii) Liens of any juégitnrendered or claim filed against such Persormhvaie being contested in
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good faith by appropriate proceedings and for whiclappropriate reserve has been established andatce with generally accepted
accounting principles, (iii) mechanics’, carriensorkmen’s, repairmen’s or other like Liens andrisémposed by Law arising or
incurred in the ordinary course of business andraeg payments not yet delinquent or being contesteyood faith by appropriate
proceedings and for which an appropriate resersebban established in accordance with generallgpded accounting principles,

(iv) any imperfection of title or similar Lien oneumbrance, easement, right of way, zoning, laedon®ther restriction, or bylaw
regulations, development agreements, subdivisiogemgents, site plan agreements, building restristar ordinances of any
Governmental Authority which would not, individualbr in the aggregate, reasonably be expectedue a&laterial Adverse Effect,
(v) any Lien granted to a public utility or Goveramal Authority, (vi) the rights of any landlord any Person under any lease of real
property occupied by such Person as tenant and Lieservations and renewals of freehold intereahy such property having priority
to any such leases, (vii) any reservations, linutet, provisos and conditions expressed in anyir@igyrant from the Crown with resp
to any real property and all unregistered rightteriests and privileges in favor of the Crown parguo any applicable Law, provided
that the latter do not materially impair the use@ny real property for the purposes for which iésd or presently used, (viii) any Lien
that will be satisfied at or prior to the Closimggluding any Liens related to amounts to be repaider the Credit Facility Debt Amount
or the Total Seller Note Amount and Liens relathe Interest Rate Hedges, (ix) Liens or titlemébn arrangements arising under
conditional sales contracts, leases or to secarpdlgments of the purchase price or the repaynienboeys borrowed to pay the
purchase price of any assets, property or progangeeafter or previously acquired by such Persterenced in the Financial
Statements or in the Disclosure Schedule, (x) canen) conditions, restrictions, agreements, easesnoemther Liens referenced in the
Financial Statements or in the Disclosure Schednte(xi) Liens related to the Intercompany Notes;

“ Person” means any individual, partnership, limited pargiep, 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;

“ Pre-Closing Reorganization” has the meaning set forth in 0;

“ Pre-Closing Reorganization Taxe$ means any Taxes (withholding or otherwise), bidleding the Reorg Indemnified Taxes,
incurred by any of the Sellers, the Acquired Conigsior any Subsidiary relating to, arising out pfroconnection with the Pre-Closing
Reorganization, including, for greater certaintyy auch Taxes relating to, arising out of or inrmection with (x) any Section 338(g) or
Section 754 elections filed under the Code in cotioe therewith or (y) any payment (at any timdrom time to time) of the accrued
and/or unpaid royalty payments owing from ABUS tBL& or any other intercompany payable between tbguiked Companies and
the Subsidiaries.

“ Post-Closing Representatiori has the meaning set forth in Section 13.18;
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“ Pro Rata Share” means, with respect to each of the Sellers, #regntage set forth opposite such Seller’'s nanselredule 1(b),
which, for each Optionholder, shall take into aataanly such Seller’'s vested in-the-money Managdr@enOptions;

“ Purchase Price” has the meaning set forth in Section 2.2(a);

“ Purchased 6726607 Sharéshas the meaning set forth in the Recitals;

“ Purchased GP Share$ has the meaning set forth in the Recitals;

“ Purchased Management Co Option$ has the meaning set forth in the Recitals;
“ Purchased Management Co Shareshas the meaning set forth in the Recitals;
“ Purchased Securities has the meaning set forth in the Recitals;

“ Purchased Units” has the meaning set forth in the Recitals;

“ Purchaser” has the meaning set forth in the Preambile;

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

“ Purchaser Indemnified Parties” has the meaning set forth in Section 11.2;

“ Purchaser’'s Tax Period” means and includes any and all tax periods béggnon or after the Closing Date and, in addititne,
portion of any Straddle Period that consists oédial period deemed to begin as of the Closing;

“ Purchaser Tax Returns” has the meaning set forth in Section 8.4(a);

“ Real Property ” has the meaning set forth in Section 3.11(b);

“ Real Property Leases has the meaning set forth in Section 3.11;

“ Refund " has the meaning set forth in Section 8.4(e);

“ Registered Intellectual Property” has the meaning set forth in Section 3.14;

“ Reorg Indemnified Taxes” has the meaning set forth in the definition afiémnified Taxes;

“ Representatives’ means, with respect to a Person, such Persoréstdis, officers, employees, accountants, auditegsl and
financial advisors, consultants, agents and otesentatives;

“ Resigning Directors and Officers’ has the meaning set forth in Section 2.4(ii);
“ Schedules’ means the schedules to this Agreement, includimggreater certainty, the Disclosure Schedule;
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“ Section 280G Waived Paymentshas the meaning set forth in Section 8.4(j);
“ Seller Fundamental Reps’ has the meaning set forth in Section 11.1;

“ Seller Group” has the meaning set forth in Section 13.18;

“ Seller Indemnified Parties” has the meaning set forth in Section 11.4;

“ Seller Notes’ means the secured and unsecured subordinates issteed by one of the Acquired Companies or aiSialog and held
by TorQuest or TorQuest US, as set forth in Scheedi(d) hereto;

“ Seller Tax Returns” has the meaning set forth in Section 8.4(a);

“ Seller's Securities’ has the meaning set forth in Section 4.2;

“ Sellers” and “ Seller” have the meaning set forth in the Preamble;
“ Sellers’ Agent” has the meaning set forth in the Recitals;

“ Sellers’ Agent Expense$ means (i) the fees, charges and out-of-pockeérses of outside counsel to the Sell&ggent or the Sellel
and any other agents, advisors, consultants arettsxemployed by the Sellers’ Agent or the Seliersonnection with the execution,
delivery and performance of this Agreement andother Transaction Documents, the transactions ogsitged hereby or under the
other Transaction Documents or any dispute arisergunder, and (ii) reasonable out-of-pocket expep$the Sellers’ Agent incurred
in such capacity;

“ Sellers’ Tax Period” means and includes any and all tax periods endimgr before the Closing Date and, in additios, gtbrtion of
any Straddle Period that consists of a partialqgedeemed to end immediately before the Closing;

“ Settlement Date” has the meaning set forth in Section 2.7;

“ Soluble APA” means the Asset Purchase Agreement among ABUSbI8dProducts Co., L.P., BevTech Corp., and tha@w (as
defined therein), dated as of December 29, 2011;

“ 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;

“ Subsidiaries” means, collectively, ABUS, ABLP and ABON and “Shiary” means any one of them;

“ Target Working Capital " means $36,100,000, as calculated in accordanite and on the basis set forth in, Schedule 2.6(a);
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“ Tax Contest” has the meaning set forth in Section 8.4(g);

“ Tax Incentive " has the meaning set forth in Section 3.17(i);
“ Tax Reps” has the meaning set forth in Section 11.1;

“ Tax Returns” has the meaning set forth in Section 3.17;

“ Tax Savings” has the meaning set forth in Section 11.7(b);
“ Taxes” has the meaning set forth in Section 3.17;

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

“ Torquest Rights Agreement’ means the letter agreement dated May 8, 2007 fraPartnership to TorQuest;
“ TorQuest US” has the meaning set forth in the Preambile;

“ Top Customers” has the meaning set forth in Section 3.27;
“ Top Suppliers” has the meaning set forth in Section 3.27;

“ Total Seller Note Amount” means the aggregate principal, interest and ah®unts (including legal fees and other expenses)
required to be paid to satisfy in full the obligats of the Acquired Companies or a Subsidiary @msto the Seller Notes;

“ Trade Secrets’ has the meaning set forth in the definition dhtellectual Property ”;

“ Transaction Documents’ means (i) this Agreement, (ii) the Escrow Agreeinand (iii) all other certificates, agreements and
instruments to be executed by the Purchaser, teifed Companies and/or any Seller at or priohto@losing pursuant to this
Agreement;

“ Transaction Employment Taxes’ means the employer portion of all employment threo payroll Taxes (whether payable with
respect to a Sellers’ Tax Period or Purchaser’'sFenod) that the Acquired Companies or any Suasidncurs with respect to
payments to the Optionholders or the Change of t@bRayments (including any such other amounts pagkr Section 2.7 or upon the
release of the Indemnity Escrow Account).

“ Transaction Expenses means all fees and expenses payable by any afifedjCompanies or a Subsidiary to any Person in
connection with the negotiation, execution andweli of this Agreement and the consummation ofttaesactions contemplated her:

or under the other Transaction Documents, inclutlegfees and expenses of legal counsel, investatktigers and accountants, any
fees related to pay-out letters, any amounts paytalthe brokers listed in Section 3.24 of the Disare Schedule and the Change of
Control Payments; provided, however, that the Taatisn Expenses shall not include any such fegmreses or other amounts included
in Closing Indebtedness, the Transaction Employrmares or Working Capital;
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“ Transfer Taxes” means all transfer, excise, documentary, saks, value 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;

“ Unit " means each ABHLP Unit and each ABLP Unit (colieely, referred to as th&Jnits”);
“ Waiving Parties” has the meaning set forth in Section 13.18;

“ Wells Fargo Leas€’ means the Equipment Lease between Wells FargipEeunt Finance Company and ABLP (as successor to
NATC), dated as of September 2, 2011;

“ Wells Fargo Payments’ has the meaning set forth in the definition 06&hg Indebtedness;

“ Working Capital " means the consolidated working capital of thetfaship calculated on the basis set forth in Salee?.6(a) and
the illustrative calculation included therein (afat, greater certainty, none of (i) the Credit FiacDebt Amount, (ii) the Total Seller
Note Amount or any other components of Closing bidéness, (iii) the Transaction Expenses, (iv)Tirensaction Employment Taxes
or (v) any Preclosing Reorganization Taxes (other than, for gneegrtainty, the Reorg Indemnified Taxes, if aslyall be a liability fo
this purpose.

Section 1.2 Knowledge of the Acquired Companies.

For purposes of this Agreement, the term or phtd&eowledge of the Acquired Companies shall mean and be limited to the
knowledge of Scott Greenwood, Derek Briffett anteP&apferer after having made reasonable inguith@ir direct reports as they consider
reasonably necessary as to the matters that aseitiect of the representations and warrantiesaah case, without personal liability for any
such knowledge (other than as a Seller in accosdaiitt Article 11).

Section 1.3 Knowledge of the Purchaser.

For purposes of this Agreement, the term or phtd&eowledge of the Purchasef shall mean and be limited to the knowledge of the
individuals set forth in Section 1.3 of Schedulafier having made reasonable inquiry of theiratireports as they consider reasonably
necessary as to the matters that are the subjéot oépresentations and warranties, in each wagmut personal liability for any such
knowledge.

Section 1.4 Generally Accepted Accounting Principke

In this Agreement, except to the extent otherwiggessly provided, references tgénerally accepted accounting principle$ mean
Canadian generally accepted accounting princigegprivate enterprises as provided from time taetimy the Canadian Institute of Chartered
Accountants and applied on a consistent basis.
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Section 1.5 Calculations in Canadian Dollars.
All amounts in this Agreement are stated and db&fpaid in Canadian dollars.
Section 1.6 Interpretation.

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

(i) The table of contents and headings set forth mAlgreement are for convenience of reference pegposly and shall not affect
be deemed to affect in any way the meaning orpnégation of this Agreement or any term or provisieereof;

(i) Unless otherwise indicated, all referenceseireto sections, articles, exhibits or schedulkallde deemed to refer to Sections,
Articles, Exhibits or Schedules of or to this Agrent, as applicabl

(iii) The use in this Agreement of the masculinerun in reference to a party hereto shall be ddeamaclude the feminine or
neuter, and vice versa, as the context may rec

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

(v) References to any Law shall be construed a$emence to the same as in effect on the datdoAdreement, unless the context
otherwise requires

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

(vii) The words “include”, “ includes” and “including " mean “include ", “ 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 8gties

Subject to the terms of this Agreement, at the iitpeach Seller shall sell, assign and conveyeadthrchaser the Purchased Securities
owned by such Seller as set forth on Schedule Atbeand the Purchaser shall purchase, acquiraamegpt from each Seller, such Purchased
Securities.
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Section 2.2 Purchase Price.

(a) Subject to the other terms and provisions isf Agreement (including the payment mechanics getrothis Article 2), the aggregate
purchase price (thePurchase Price”) payable by the Purchaser to the Sellers foRtbechased Securities shall be equal to the follgwin

0] $187,000,000 (th* Base Purchase Pric");

(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)  minus the Closing Indebtedness payable pursua®¢dtion 2.3(iii);

(v)  minus the Transaction Expenses payable pursu@gdton 2.3(iv) or Section 7.

(vi)  minus the amount of Transaction Employment Taxés gapayable in accordance with Section 2.3(vjl

(vii)  minus the amount of all remaining lease paptsalue under the Wells Fargo Lease calculated the €losing Date;
provided, that such amount shall not be a dedut¢tidghe Purchase Price to the extent the Wellsd-Bayments are
included in Closing Indebtedne:!

(b) The parties acknowledge that it is not posdibldetermine the Purchase Price until the CloBiate Balance Sheet and Closing Date
Working Capital Statement become available. Acaeglyi, the parties agree that five (5) Business Omi@ to the Closing, the Partnership
shall deliver a certificate to the Purchaser amdShllers setting forth the good faith estimatarobfficer of GP Co on behalf of the
Partnership of the Closing Date Working Capitabbthe Closing Date (which estimate shall be sultjethe good faith review and
reasonable comments of the Purchaser; it beingrstudel that in the event of any dispute concersingh estimate, such estimate of Closing
Date Working Capital delivered by such officer d® Go on behalf of the Partnership shall apply andibding for purposes of determining
the Estimated Purchase Price payable on the Cl@xatg) to be calculated in accordance with thecatilie Working Capital calculations set
forth in Schedule 2.6(a) Estimated Closing Date Working Capital”), and on the basis of that information, the géaith estimate of an
officer of GP Co on behalf of the Partnership & Burchase Price (such estimate, tEstimated Purchase Pric€). The Estimated
Purchase Price shall be equal to:

() the Base Purchase Pri
(i) plus the amount, if any, by which the EstimatedsiZlg Date Working Capital is greater than Targerkim Capital;
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(iii)
(iv)
(v)

(i)
(vii)

minus the amount, if any, by which the Target WiogkCapital is greater than the Estimated Closingg Déorking Capital
minus the Closing Indebtedness payable pursugdedtion 2.3(jii);

minus the Transaction Expenses payable pursu&edton 2.3(iv) or Section 7.

minus the amount of Transaction Employment Taxé$ @apayable in accordance with Section 2.3(vi}

minus the amount of all remaining lease papteelue under the Wells Fargo Lease calculated the €losing Date;
provided, that such amount shall not be a dedutticghe Purchase Price to the extent the Wellsd-Bayments are
included in Closing Indebtedne:!

Section 2.3 Payments by the Purchaser at Closing

At the Closing, the Purchaser shall pay the foltayvi

(i)

(ii)

(i)

to Computershare Trust Company of Canada, skeog/ agent (the Escrow Agent”) under the escrow agreement
substantially in the form of Exhibit A hereto to éetered into on the Closing Date by the Selleigert (on behalf of the
Sellers), the Purchaser and the Escrow Agent (Bectow Agreement”), an amount equal to 6.5% of the Base Purchase
Price for deposit with the Escrow Agent into anrescaccount to be referred to as “ Indemnity Escrow Account”;

to the Sellers’ Agent on behalf of the Selldisee amount equal to the Estimated Purchase lessehe amounts referred to
in Section 2.3(i) to be distributed to each Seeith respect to the portion of each Seller's Pasgd Securities that are
Management Co Options, solely with respect to kstehe-money Management Co Options and net ofsqapjicable
withholding) in consideration for the acquisitiohits Purchased Securities, in accordance withr the Rata Share (subje
to applicable withholding) in the amounts set autSzhedule 2.3(ii) (which such schedule shall las@aably determined
by the Sellers’ Agent and provided to the Purchagehe Sellers’ Agent on or before the Closingd)aprovided, that any
such amounts shall be distributed only after tHie&' Agent has deducted an amount to cover the S’ Agent Expense

on behalf of the Acquired Companies and/@wbsidiary, as applicable, to each holder of Clpéimebtedness, such
portion of the Closing Indebtedness as specifiedumh holder in the Payoff Letter from such holt
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(iv)

(v)

on behalf of the Sellers or the Acquired Companies Subsidiary, as applicable, to each payeeeoTthnsaction Expens
such portion of the Transaction Expenses (witheesfw any Change of Control Payments, net of apjicable
withholding Taxes which the Purchaser shall caheefcquired Companies or a Subsidiary, as appkcablpay on or
prior to the date such amounts are due to theagipé Governmental Authority) set forth in andagtordance with the
final bills and wire transfer instructions delivdrby the Sellers’ Agent to the Purchaser no ldtantthree (3) Business
Days prior to the Closing Date, other than the @eaof Control Payment due to James DiMatteo, witietparties
acknowledge is to be paid after the Closing Datacitordance with Section 7.6; &

on behalf of and as directed by the Acquiredn@anies, the aggregate amount of Transaction Emm@ay Taxes shall be
deposited into the appropriate bank accounts oAttpiired Companies or any Subsidiary, as applésablbe held for
remittance to the applicable Governmental Authogatyd the Purchaser shall cause the applicableifsthGompany or
Subsidiary to remit such payment to the applic&@eernmental Authority on or before such paymeiaitis.

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 Purchaseeldss the amounts referred to in Section 2.3€)(sthto the other payees set
forth in Section 2.3, the other amounts set fdndrein, in each case, in accordance with Secti®r

to the Sellers, duly executed releases byRtichaser, the Acquired Companies and the Subisislismbstantially in the
form attached hereto as Exhibit B releasing eachdPdisted in Schedule 2.4(ii) who has served,iamdsigning in
connection with the transactions contemplated hees a director or officer of any of the Acqui@dmpanies or the
Subsidiaries, as applicable (collectively, thRésigning Directors and Officers’), from all claims and potential claims for
the period prior to the 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 taegwrow Agreement; ar
to the Sellers, duly executed amended and resé@étl P Agreement to remove TorQuest and NATC asigathereto
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Section 2.5 Closing Deliverables by the Sellers

At the Closing, the Sellers shall deliver to thedhaser:

0] certificates representing the Purchased Seesiffbther than the Management Co Options) dulpesadi in blank for
transfer or accompanied by duly signed powerstofay for transfer in blanl

(i)  duly executed assignment agreements (acknowledykdgreed to by Management Co) with respect td/lieagement C
Option Agreements

(i)  duly executed resignation letters, effectae of the Closing, of the Resigning Directors affiicérs, in substantially the
form set forth in Exhibit C attached here

(iv)  duly executed releases by each Resigning Bireand Officer substantially in the form attachesteto as Exhibit D
releasing the Acquired Companies and the Subsididirom all claims and potential claims for theigeprior to the
Closing, other than (x) with respect to any amouluis and owing to such Resigning Director and @ffiegith respect to
any unpaid remuneration or expense reimbursemeargrinection with their employment or appointmenthsy Acquired
Companies and/or the Subsidiaries and (y) in accore with Section 7.«

(v)  duly executed releases by each Seller subathnith the form attached hereto as Exhibit E reieg the Acquired
Companies and the Subsidiaries from all claimsgotdntial claims for the period prior to the Claginother than (x) with
respect to obligations or liabilities to such Seflarsuant to this Agreement or any Transactionubments, and (y) in
accordance with Section 7.

(vi)  duly executed counterparts to the Escrow Agreen

(vii) aduly executed termination agreement witbpext to the Management Agreement, evidencingstisfaction of all
obligations of the Partnership, GP Co, ABUS, ABL &ABON thereunde!

(viii) a duly executed termination agreement with resgettte Management Co US,
(ixX) aduly executed termination agreement with resgettte Torquest Rights Agreeme
(x)  the consents listed on Schedule 2.5

(xi) a certificate of good standing as of a reaate with respect to each Acquired Company and egtite Subsidiaries issued
by the jurisdiction in which each such entity wased;
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(xii) a certificate of an executive officer of eashthe Acquired Companies certifying to true andrect copies of the
organizational documents of such Acquired Compantycertifying to a true and correct copy of theofesons of such
Acquired Company approving the transactions contateg by this Agreement and that such resolutioasrafull force
and effect

(xiii) a properly completed and executed IRS For’8BEN or IRS Form W-9, as applicable, from eacHeBalstablishing its
exemption from U.S. backup withholding; a

(xiv) such other documents as the Purchaser shall rddgaagquest

Section 2.6 Final Closing Date Working Capital Statment.

(a) Not later than sixty (60) calendar days afer €losing Date, the Purchaser shall, acting irddaith and using all reasonable effo
cause (i) an unaudited consolidated balance ski¢ie¢ artnership, as at the end of the day omnldlyeprior to the Closing Date, which
balance sheet shall be prepared in accordancegesitbrally accepted accounting principles and oassstronsistent with the preparation of
the Financial Statements (and where generally aedegrcounting principles provide for a range tdralatives, past practices shall govern)
(the “Draft Closing Date Balance Sheet and, as finally determined pursuant to the priawis of this Section 2.6, theClosing Date
Balance Sheet); and (ii) a statement of Working Capital aste £nd of the day on the day prior to the Closiagethe “Draft Closing
Date Working Capital Statement” and, as finally determined pursuant to the priovis of this Section 2.6, theClosing Date Working
Capital Statement”) based on the Draft Closing Date Balance Shehichvsuch Draft Closing Date Working Capital Stagenshall set out
draft Working Capital as at the end of the dayhmnday prior to the Closing Date (such draft Wogk@apital as of the Closing Date, as
finally determined pursuant to the provisions a@$ tBection 2.6, referred to as th€losing Date Working Capital ”) to be calculated on a
basis consistent with the calculation of Estima@éoking Date Working Capital in Section 2.2(b) (uding Schedule 2.6(a) (and, for greater
certainty, none of the Credit Facility Debt Amouttie Total Seller Note Amount or any other compadméiClosing Indebtedness, the
Transaction Expenses or the Transaction Employfaxés shall be a liability for this purpose), itle@ase, to be prepared and delivered to
the Sellers’ Agent. The Sellers’ Agent shall readdyn cooperate with the Purchaser and its accotstarthe extent required to prepare the
Draft Closing Date Balance Sheet and the Drafti@tpBate Working Capital Statement (collectivelyg t' Draft Closing Statements”).

(b) During the period from the date the Draft QhgsBtatements are delivered by the Purchaser t8dhers’ Agent through the date
such statements are finally determined in accomavith the terms of this Section 2.6, the Purchakal and shall cause each of the
Purchaser’s, the Acquired Companies’ and the Sidrd’ respective Representatives to reasonalip@&ate with the Seller&gent and the
Sellers’ Agent’s Representatives and to provideSiekers’ Agent and the Sellers’ Agent’s Represtrea full access to the work papers of
the Purchaser relating to the Acquired Companidstiaa Subsidiaries, the Acquired Companies anéthsidiaries and their respective
Representatives in connection with the review effmaft Closing Statements, and the Purchaser stedde reasonably available to the
Sellers’ Agent and the Sellers’ Agent's Represéveatindividuals responsible for the preparatiothaf Draft Closings Statements in order to
respond to inquiries of the Sellers’ Agent relateeteto.
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(c) If the Sellers’ Agent notifies the Purchaseattthe Sellers agree with any of the Draft Closstgtements within forty-five (45) days
after receipt thereof or fails to deliver noticethie Purchaser of its disagreement therewith wishich forty-five (45) day period, any such
Draft Closing Statements shall be conclusive andibg on the Sellers and the Purchaser and thiepatiall be deemed to have agreed
thereto, in the first case, on the date the Pumhageives the notice and, in the second cassyamforty-fifth (45th) day. If the Sellers’
Agent disagrees with any of the Draft Closing Stedats or the calculation of Closing Date Workingita as set forth therein, then the
Sellers’ Agent shall notify the Purchaser of itsadjreement (theDispute Notice”) within such forty-five (45) day period togetheith
reasonable particulars of the basis of such digjnutkiding the Sellers’ Agent’s position on the@mts in dispute (and the resulting Sellers’
Agent position on the amount of the Closing Daterkfgy Capital). In such event, the Sellers’ Agemd édhe Purchaser shall work
expeditiously and attempt, in good faith, to resdiveir differences with respect thereto withite#n (15) days after the receipt by the
Purchaser of the Dispute Notice and make any amentinto the Draft Closing Statements as mutualtgedto by the parties.

(d) Any dispute over any of the Draft Closing Stagats or the calculation of Closing Date Workingita as set forth in the Dispute
Notice not resolved by the Purchaser and the §' Agent within such fifteen (15) day period afteceipt of the Dispute Notice (or such
other period as the parties may agree) shall beaiiglal to the Independent Auditor to determine sdispute, and such determination shall be
final and binding on the parties. The Independandifor shall allow the Purchaser and the Selleigrit to present their respective positions
regarding the dispute (provided that, for greaggtainty, such presentations are limited to matierscribed in the Dispute Notice) and eac
the Purchaser and the Sellers’ Agent shall haveighéto present additional documents, materiats @her information, and make an oral
presentation to the Independent Auditor, regardingh dispute and the Independent Auditor shallidensuch additional documents,
materials and other information and such oral preeg®n. Any such other documents, materials oeoitfiformation shall be copied to eact
the Purchaser and the Sellers and each of theSeahe the Purchaser shall be entitled to attegdsach oral presentation. The Independent
Auditor shall determine, based solely on such priadions from the Sellers’ Agent and the Purchasernot by independent review, only
those issues in dispute specifically set forthhim Dispute Notice and shall render a written reftbe “ Adjustment Report ") to the Sellers,
the Seller’'s Agent and the Purchaser in which tiieependent Auditor shall, after considering allteratset forth in the Dispute Notice,
determine what adjustments, if any, should be ntadlee Draft Closing Date Balance Sheet, the DE#dsing Date Working Capital
Statement and the Closing Date Working Capital. Atgistment Report shall set forth, in reasonalet@aidl the Independent Auditor’s
determination with respect to each of the dispitestds or amounts specified in the Dispute Noticel the revisions, if any, to be made to
of the Draft Closing Statements and/or the Cloghage Working Capital, together with supporting cédtions, and the parties shall make
such revisions to the Draft Closing Statementspgdicable. In resolving any disputed item, theelpehdent Auditor: (i) shall be bound to the
principles of this Section 2.6 (including Sched2l&(a)), (ii) shall limit its review to matters spfécally set forth in the Dispute Notice, and
(iii) shall not
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assign a value to any item higher than the highasie for such item claimed by either party or lowhan the lowest value for such item
claimed by either party. The parties shall use cencally reasonable efforts to cause the Indepen@leditor to complete its work and rent

its determination within thirty (30) calendar dafsts engagement. The costs, fees and expenghe bidependent Auditor shall be allocated
to and borne by the Purchaser, on the one handharellers as a group, on the other hand, (veith &eller responsible only for its Pro
Share of the Sellers’ portion) based on the invefghe percentage that the Independent Auditdetermination (before such allocation) b

to the total amount of the total items in dispugedginally submitted to the Independent Auditeor example, should the items in dispute
total in amount to $1,000 and the Independent Auditvards $600 in favor of the Purchaser’s positi@%o of the costs of the Independent
Auditor’s review would be borne by Sellers as augrawith each Seller responsible only for its Rata Share of such costs) and 40% of the
costs would be borne by the Purchaser.

(e) For greater certainty, each of the Closing DVdezking Capital, Closing Date Working Capital $taent, Draft Closing Date
Working Capital Statement, Estimated Closing Daterkihg Capital and Target Working Capital are tachéulated and prepared in a
manner consistent, and in accordance with, thedtidie Working Capital calculation set forth in 8dale 2.6(a).

Section 2.7 Payment of Purchase Price Adjustments.

(a) On the fifth (5th) Business Day following thate on which the last of the Draft Closing Statetsdias been finalized in accordance
with Section 2.6 (whether by agreement of the partileemed agreement or by determination madeshipdependent Auditor pursuant to
Section 2.6(d)) (such date, th&ettlement Date”), the payments contemplated by Section 2.7(bll sleamade.

(b) On the Settlement Date,

() if the Closing Date Working Capital is greatkan the Estimated Closing Date Working Capitad, Burchaser shall pay
such surplus amount to the Sellers’ Agent on bedfalie Sellers to be distributed to each Selleadoordance with its Pro
Rata Share; an

(i) if the Closing Date Working Capital is less thaa Estimated Closing Date Working Capital, the 3$gl&hall severally, ar
not jointly or jointly and severally, pay such dedincy to the Purchaser in accordance with thepeetive Pro Rata Sha

Section 2.8 Payments and Location of Closing.

Any reference in this Agreement or in any docunustivered pursuant to this Agreement to paymenit 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’ Agemtd in the case of any Optionholder Seller or Managnt Shareholder, as previously
designated to the Sellers’ Agent by each such Rgras the case may be, not less than two (2) BssiBays prior to the date of such
payment. The Closing shall be held at the offideBavys LLP, Suite 3000, 79 Wellington Street W&4D, Centre, Toronto, Ontario M5K 11
at 10:00 a.m. (Toronto time) on the Closing Dateuwh other place or time as may be agreed byuhehBser and Sellers’ Agent.
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Section 2.9 Withholding.

(a) The Sellers, the Purchaser, the Acquired Compand the Subsidiaries will be entitled to deduat withhold from any amount
payable pursuant to this Agreement (including payimef Purchase Price and releases of amountsrh#id Indemnity Escrow Account)
such amounts as the Sellers, the Purchaser, thaéir&dgCompanies, the Subsidiaries (or any Affilidtereof) shall determine in good faith
they are required to deduct and withhold with respe the making of such payment under the ITA,Gloele or any other provision of
applicable Laws. To the extent that amounts angitheld by the Sellers, the Purchaser, the Acgu@empanies or the Subsidiaries, such
withheld amounts will be treated for all purposéthés Agreement as having been paid to the Parsogspect of whom such deduction and
withholding were made.

(b) In respect of each Optionholder that is a rsidf Canada for the purposes of the ITA, theiapple Acquired Company or
Subsidiary shall file an election with the Canadsr&hue Agency, in the manner set out in the ITA affect of which will be to prevent the
applicable Acquired Company or Subsidiary or Aéfi& not dealing at arm’s length with the Acquirezh@any or Subsidiary from deducting
any portion of the Purchase Price paid to suchddpblders under this Agreement in computing it®ime under the ITA. To the extent the
applicable Acquired Company or Subsidiary so eetshall provide a copy of such election to thatiGnholders.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES REGARDING THE ACQUIR ED
COMPANIES

The Acquired Companies represent and warrant t@tinehaser, subject to such exceptions as ar@detin the Disclosure Schedule,
as follows:

Section 3.1 Organization and Qualification of the Aquired Companies and their Subsidiaries.

(a) Each of the Acquired Companies is duly incoaped or formed and validly existing under the lafgs jurisdiction of incorporatio
and formation, as applicable, and has full power @uthority to conduct its business as and to xten¢ now conducted and to own, use and
lease its assets and properties. Each of the Aesj@ompanies is duly qualified, licensed and augkdrto do business as a foreign
corporation or an extra-provincial entity, as apglile, and is in good standing as a foreign cotfmor@r an extra-provincial entity, as
applicable, in the jurisdictions, if any, wherésitrequired to be so licensed, qualified or auttestito conduct its business or own its property,
except where the failure to be so licensed, qealiéir authorized would not have or reasonably Ipeeted to have a Material Adverse Effect.
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(b) Except as set forth in Section 3.1 of the [isale Schedule, each Subsidiary is duly incorpdratdormed and validly existing
under the laws of its jurisdiction of incorporatiand formation, as applicable, and has full powet @authority to conduct its business as and
to the extent now conducted and to own, use arse lés assets and properties. Each Subsidiaryysgdalified, licensed and authorized to
business as a foreign corporation or an extra-poi& or state entity, as applicable, and is indgstanding as a foreign corporation or an
extra-provincial or state entity, as applicablethia jurisdictions, if any, where it is requiredite so licensed, qualified or authorized to
conduct its business or own its property, excerelihe failure to be so licensed, qualified ohatized would not have or reasonably be
expected to have a Material Adverse Effect.

Section 3.2 Authority of the Acquired Companies andEnforceability.

(a) Each of the Acquired Companies has all requisitwer and authority to execute and deliver tigse&@ment and the Transaction
Documents to which they are a party and to perfiveir obligations hereunder and thereunder.

(b) The execution, delivery and performance of Agseement and the other Transaction Documentshiohnit is a party have been
duly authorized by all necessary corporate, pashipror other action, as applicable, of each ofAbguired Companies.

(c) This Agreement has been, and the other Trainsadbcuments to which it is a party when execwtétbe, duly executed and
delivered by each of the Acquired Companies.

(d) This Agreement constitutes, and the other Taatisn Documents to which it is a party when exedwtill constitute, a legal, valid
and binding obligation of each of the Acquired Camigs and is enforceable in accordance with itegesubject to bankruptcy, insolvency,
reorganization, moratorium or similar laws now erdinafter in effect relating to creditors’ riglgsnerally and to the application of equitable
principles.

Section 3.3 Capitalization of the Acquired Companige and the Subsidiaries.

(a) The authorized capital stock of GP Co consislsly of the shares set forth in Section 3.3(ahefDisclosure Schedule, which are
the only shares of GP Co that are issued and odiisig. All of the shares of GP Co set forth in 88t8.3(a) of the Disclosure Schedule have
been duly authorized and validly issued, are fplyd and non-assessable.

(b) The authorized units of the Partnership corsily of the units set forth in Section 3.3(b}té Disclosure Schedule, which are the
only units of the Partnership that are issued anstanding. All of the units of the Partnershipfeeth in Section 3.3(b) of the Disclosure
Schedule have been duly authorized and validlyeidsare fully paid and non-assessable.

(c) The authorized capital stock of 6726607 corsstely of the shares set forth in Section 3.8{¢he Disclosure Schedule, of which
only the Purchased 6726607 Shares are issued &tdrmiing. All of the Purchased 6726607 Shares haea duly authorized and validly
issued, are fully paid and non-assessable.
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(d) The authorized capital stock of Management @Qusists solely of the shares set forth in Secti@(d3 of the Disclosure Schedule, of
which only the Purchased Management Co Sharessued and outstanding. All of the Purchased Manage@o Shares have been duly
authorized and validly issued, are fully paid and-assessable.

(e) Except as set forth in Section 3.3(e) of thecldisure Schedule, there are no options, warramscription or conversion privileges,
call rights, exchange rights or other rights, agreets, arrangements or commitments (pre-emptivejragent or otherwise) for the purchase
or sale of shares or units of the Acquired Compmras applicable. Except as set forth in Sectid(e}.of the Disclosure Schedule, there are
no outstanding or authorized equity appreciatidarpom equity, profit participation (other than dayee performance bonus awards which
are administered in the ordinary course of busiesssimilar rights with respect to any of the Aiagd Companies.

(f) Section 3.3(f) of the Disclosure Schedule listseach Subsidiary its authorized share capitdlthe amount of its outstanding issued
shares. Except as disclosed in Section 3.3(f)@ftisclosure Schedule, all of the outstanding shafeach Subsidiary have been duly
authorized and validly issued, are fully paid and-assessable, and are owned, beneficially anecofd, by one of the Acquired Companies
or a Subsidiary free and clear of all Liens ottmant Permitted Liens and restrictions on transfetaioed in constituting documents and
applicable securities Laws, rights of first refuaall similar rights restricting transfer contaimedhe Partnership Agreements or the Credit
Facility.

(g) Except as disclosed in Section 3.3(g) of thecldisure Schedule, there are no outstanding opticarsants, subscription or
conversion privileges, call rights, exchange rigbtsother rights, agreements, arrangements or ¢onants (pre-emptive, contingent or
otherwise) for the purchase or sale of shares ibs ohany of the Subsidiaries. Except as disclasesection 3.3(g) of the Disclosure
Schedule, there are no outstanding or authorizaiyegppreciation, phantom equity, profit partidipa (other than employee performance
bonus awards which are administered in the ordinauyse of business), or similar rights with respe@ny of the Subsidiaries.

Section 3.4 Government Approvals, Notices and Filigs.

Except for the Competition Act Clearance and asmtise set forth in Section 3.4 of the Disclosucbeédlule, no material consent or
approval of, giving of notice to, making filingstivior taking of any action in respect of or by @yvernmental Authority is required to be
obtained or given by any of the Acquired Companiea Subsidiary with respect to the executionvéeli or performance by the Acquired
Companies of this Agreement or any of the othen3aation Documents to which either is a party erdbnsummation of the transactions
contemplated hereunder or under the other TramsaBtcuments.
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Section 3.5 Third Party Consents, Approvals and Nates.

Except as set forth in Section 3.5 of the Disclessichedule, no consent or approval of, or noticarig Person (other than any
Governmental Authority) is required to be obtailediven by the Acquired Companies or any of thbsHliaries with respect to the
execution, delivery or performance by the AcquiBampanies of this Agreement or any of the othen3aation Documents to which eithe
a party or the consummation of the transactionsureter.

Section 3.6 Absence of Breach; Non-Contravention.

Except as set forth in Section 3.6 of the Disclestichedule, the execution, delivery and performandieis Agreement and the other
Transaction Documents to which it is a party areldbnsummation of the transactions contemplategimer under the other Transaction
Documents by the Acquired Companies does not ataatiwith the passage of time or the giving ofice or both:

(i) subject to obtaining the consents and approamatsgiving the notices set forth in Section 3.5hef Disclosure Schedule, result in a
material breach of or constitute a default by ahthe Acquired Companies or any Subsidiary or iteiguhny right of termination
or acceleration under any Material Contract or miat®ermit;

(i) subject to obtaining the consents and appvakking the filings and giving the notices diseld in Section 3.4 of the Disclosure
Schedule, result, except on account of facts eunistances concerning the Purchaser and/or itBaddf, in a material violation
of or material default under any Law or any Oraey in effect having applicability to any of the duired Companies or a
Subsidiary;

(iii) result in the creation of any Lien upon arfytike material assets of the Acquired CompanieangrSubsidiary, except for any
Permitted Lien; o

(iv) violate any provisions of any charter documenby-law (or similar organizational document)aniy of the Acquired Companies
or a Subsidiary

Section 3.7 Financial Statements.

(a) The Sellers have delivered to the Purchaser fwithe date hereof copies of the (i) the audi@ldnce sheet, statement of operations
and statement of cash flows of the Partnershipitarmbnsolidated Subsidiaries as at and for thévevaonth periods ended December 31,
2012 and 2011, including the related notes theamtb(ii) the unaudited balance sheet, statememp@fations and statement of cash flows of
the Partnership and its consolidated Subsidiadges and for the six month period ended June 303 2he financial statements and, in the
case of the audited financial statements, theaglabtes thereunder, are collectively referredsttha‘Financial Statements”).
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(b) Except as disclosed in Section 3.7 of the DEsate Schedule, the Financial Statements havegreeared in accordance with
generally accepted accounting principles on a stesi basis throughout the periods covered theaiabyfairly present in all material respects
the financial condition of the Partnership anctitesolidated Subsidiaries as at the dates thenebfree results of operations and changes in
cash flows for the respective periods covered thersubject to, in the case of the unaudited FirduStatements, the absence of notes and to
normal year-end adjustments.

Section 3.8 6726607, Management Co and GP Co Assatsl Liabilities.

Each of 6726607, Management Co and GP Co (i) hawsaterial assets other than its direct or indioeatership interest in the
Partnership or a Subsidiary, as the case mayipbaé no Liabilities, other than Liabilities angi pursuant to or related to the Credit Facility
and the Seller Notes and (iii) has at no time edrdn any business or commercial operations, exitepach case, (A) for any assets,
operations or Liability (including Taxes, to thetemt of any, in respect of their interest in thetfership or a Subsidiary) incidental to the
ownership of such shares or partnership interestgR) with respect to GP Co, in connection with G&s role as the general partner of the
Partnership and ABLP.

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, (i) discloseddati®n 3.9 of the Disclosure Schedule, (iii) in@arin connection with the transactions
contemplated by this Agreement or the other Traima®©ocuments, (iv) referred to in Section 2.3(iBection 2.3(iv) and Section 2.3(v),

(v) incurred in the ordinary course of businessaithe Balance Sheet Date or (vi) reflected ini8e@&.22 of the Disclosure Schedule, none
of the Acquired Companies or any of the Subsidsn@ve any material Liabilities.

Section 3.10 Absence of Changes.

Except as set forth in, or permitted by, this Agneat or in Section 3.10 of the Disclosure Schedule:

(i) since the Balance Sheet Date to the date herephusiness of the Acquired Companies and the Sabisislhas been conductec
all material respects in the ordinary coul

(i) since March 31, 2013, the Acquired Companies the Subsidiaries have not taken any materiarattat would otherwise be
restricted under clauses (i), (iii), (iv), (v), Xv{vii), (xi), (xiv), (xxi) or (xxii) of Section 6L(a) had it been taken after the date
hereof; anc

(iii) since the Balance Sheet Date to the date herew€ ttas not occurred a Material Adverse Eft
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Section 3.11 Real Property.

(a) Section 3.11(a) of the Disclosure Schedulefsetis, as of the date of this Agreement, a listhef leases, offers to lease, subleases, o
any other occupancy agreement in respect of reglgpty to which any of the Acquired Companies or afthe Subsidiaries is a party (as
lessor, lessee, sublessor or sublessee), in eaetasaamended, modified, extended and supplemintiade (collectively, the Real
Property Leases’). Each of the Acquired Companies and Subsidigueaty to the Real Property Leases has a valicttesd interest in the
real property subject to the applicable Real Pitydegase, in each case free and clear of all Léswtept for Permitted Liens. Each Real
Property Lease is a legal, valid and binding agesgprenforceable in accordance with its terms,regahe Acquired Companies and
Subsidiaries party thereto, as applicable, sulbgebtinkruptcy, insolvency, reorganization, moratorior similar laws now or hereinafter in
effect relating to creditorsights generally and to the application of equiggitinciples. The Sellers have made availableadPtirchaser tru
correct and complete copies of all Real Propertysks. Except as disclosed in Section 3.11(a) ddibelosure Schedule, each Real Property
Lease is in full force and effect, none of the Aicgd Companies or any Subsidiary, is in defauftagment of rent or in performance of its
material obligations thereunder and, to the Knogéedf the Acquired Companies, no other Person iisdterial default thereunder. To the
Knowledge of the Acquired Companies, there are aterial disputes with any lessor or sublessor undgrReal Property Lease and no party
to any Real Property Lease has delivered a writtanand for early termination thereof. All facilgiéocated on or comprising the real
property leased by the Acquired Companies or anti@Subsidiaries pursuant to the Real Propertgéeéhe ‘Leased Real Property’)
and required for the operation, of the businegh®fAcquired Companies and the Subsidiaries agmtlyrconducted: (i) have been operated
and maintained in all material respects in accardawith all applicable Laws, and (ii) are suppheih utilities and other services reasonably
necessary for the operation of such facilitiesrisheo to conduct the business of the relevant Aegu@ompany or Subsidiary as currently
conducted.

(b) Section 3.11(b) of the Disclosure Schedule @t as of the date of this Agreement, a lishefreal property owned by any of the
Acquired Companies or a Subsidiary, together withlegal description and/or municipal address hachame of the legal and beneficial
owner thereof, that is used in the business oAttguired Companies and the Subsidiaries as cuyrentiducted (the Owned Real
Property ” and, together with the Leased Real Property; tReal Property ”). Except as disclosed in Section 3.11(b) of thecldsure
Schedule, one of the Acquired Companies or a Siagitiolds good fee simple title to, and is theisgged and beneficial owner of the
Owned Real Property, free of all Liens, exceptfermitted Liens. Except as set forth on Sectiot(®)lof the Disclosure Schedule, none of
the Acquired Companies or Subsidiaries has morttjaagsigned or transferred any interest in the @vReal Property. The Sellers have
made available to the Purchaser copies of each titednsurance policy, mortgage and/or othet peaperty financing document in its
possession or control with respect to the Owned Regperty. All facilities located on or comprisitige Owned Real Property and required
for the operation of the business of the Acquiredn@anies and the Subsidiaries as currently conduaee been operated and maintained in
all material respects in accordance with all aglie Laws, and (iii) are supplied with utilitieschother services reasonably necessary for the
operation of such facilities in order to condua Husiness of the relevant Acquired Company or ifligvg as currently conducted. Except for
the right of
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ABUS, as beneficial owner, to purchase legal tild001 Salt Works Road, Medina, New York (as ferttiescribed in Section 3.11(b) of the
Disclosure Schedule), there are no outstandinggtirights of first offer or rights of first refaisto purchase any Owned Real Property o1
portion thereof or interest therein. The Sellensehaot received written notice of any pending,cothie Knowledge of the Acquired
Companies, threatened proceedings to condemnotad@molish any Owned Real Property or part therEloé Real Property constitutes all
of the real property interests owned or leasechbyAcquired Companies and the Subsidiaries thanaterial to and used in the business of
the Acquired Companies and the Subsidiaries agmilyrconducted. All buildings, fixtures, tangilgersonal property and leasehold
improvements used in the business of the Acquireth@ainies and the Subsidiaries as currently condatelocated on the Real Property
the Knowledge of the Acquired Companies, therenarenaterial facts or conditions affecting any of tReal Property which would interfere
with the use or occupancy of the Real Properthédperation of the business of the Acquired Cornggaand the Subsidiaries after the
Closing.

Section 3.12 Personal Property.

Except as disclosed in Section 3.12 of the DiscwS8chedule, the Acquired Companies and the Sabsdihave good title to or a va
leasehold, license or other similar interest iroéhe material tangible personal property of Amguired Companies and the Subsidiaries |
in the conduct of the Acquired Companies’ and thbs&liaries’ businesses as currently conducted,drel clear of all Liens, except for
Permitted Liens. To the Knowledge of the Acquirezh@anies, the material tangible personal propdrtiie@Acquired Companies and the
Subsidiaries used in the conduct of the Acquireth@anies’ and the Subsidiaries’ businesses as dlyn@nducted is suitable for the
purposes for which it is being used and is in &attsry working condition in all material respebtving regard to its age and use and normal
wear and tear and maintenance.

Section 3.13 Contracts.

(a) Section 3.13 of the Disclosure Schedule seth flist, as of the date of this Agreement, afeaf the following Contracts (includi
all amendments, modifications, extensions or ret@vta which any of the Acquired Companies or assdilry is a party (collectively, the
“Material Contracts” ), except for any Contract or agreement that véltdrminated at Closing in connection with the s$eaotions
contemplated herein:

0] Contracts relating to joint ventures, strategi@alies or partnership

(i)  Contracts providing for payments by or to asfithe Acquired Companies or a Subsidiary (whetbeproducts or
services), in each case, in excess of $500,000yiriiscal year and which have a term of more thae @) year or which
are capable of being extended by their terms bepoed1) year, other than (x) Contracts which maydominated, withot
penalty, by any of the Acquired Companies or a Rlidry on notice of ninety (90) days or less andpyrchase orders for
the sale of goods to customers or purchase of towgrsupplies and/or equipment, in each caséarotdinary course of
business
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(i)

(iv)

v)
(vi)
(vii)

(viii)
(ix)
(x)

(xi)

(xii)

all confidentiality, secrecy or non-disclogu€ontracts (other than those entered into in tmary course of business), or
other Contracts that materially restrain, limithoaterially impede any of the Acquired Companiesa@ubsidiary thereof
ability to compete with or conduct any businesBrar of business, solicit employees or clients,rapethe manufacturing
facilities at maximum production capacity or othessvconduct its busines

all Contracts of employment for employees andsultants of any of the Acquired Companies oulas&liary (x) whose
annual base salary or fee is, in each case, irsexafe$150,000 or (y) which provide for any paynsemtbenefits (other
than benefits payable at common law or under statugon (A) such individual’s termination of emphognt or (B) a
change in control of such Acquired Company or Siibsy;

all Contracts relating to indebtedness for borrowemhey of any of the Acquired Companies or a Sti@sig
all Contracts for capital expenditures in exces$5f0,000

Contracts between or among an Acquired Comparany Subsidiary, on the one hand, and any iISallany current or
former officer, director, stockholder or Affilia{ether than the Acquired Companies or a Subsidiaingdny of the Acquire:
Companies or a Subsidiary, on the other hand, dtfaer any Benefit Plan or employment Contra

Contracts for the sale of any material assatany of the Acquired Companies or a Subsidiatie past three (3) years,
other than in the ordinary course of busin

Contracts relating to the acquisition by ariytee Acquired Companies or a Subsidiary of anyrajieg business or the
capital stock of any other Person in the past tfBggears other than in the ordinary course ofrmss;

Contracts under which any of the Acquired Comipa or a Subsidiary has made advances or loaarsytother Person,
except (A) advancement of reimbursable ordinaryreakssary business expenses made to directacgrsfand
employees of any of the Acquired Companies or asi8lidry or (B) to the extent made in the ordinasyrse of busines:

Outstanding agreements of guaranty, sureip@emnification by any of the Acquired Companiea@ubsidiary, except
for provisions for indemnification contained in agments entered into in the ordinary course ofrfassi (other than for
indebtedness for borrowed mone

Contracts requiring any of the Acquired Comess or a Subsidiary to purchase all or substdyidll of their requirements
of a particular product from a supplier, except@antracts relating to the purchase of inventorthaordinary course of
business

33



(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

Contracts under which any of the Acquiredrymanies or a Subsidiary are a licensee, sublicasrs@ensor of patents,
trademarks, service marks, trade names or copgrightr from any third part

any settlement, conciliation or similar agmeent, the performance of which will involve paymaefier the execution date
of this Agreement for consideration in excess A®RQ00 in the aggregate or governmental monitodogsent decree
reporting responsibilities outside the ordinaryrseuof busines:

Contracts under which any of the Acquired Camigs or a Subsidiary are (i) a lessee or sublexfsagy machinery,
equipment, vehicle or other tangible personal priypar (ii) a lessor of any tangible personal prap@wned by any of
the Acquired Companies or a Subsidiary, in anylsitepse (or group of related leases with the gzeniy) where the
original value of such lease, or group of leaseshé foregoing clause (i) or (i) has an origimalue in excess of
$250,000

the Real Property Lease

all Contracts that are a collective bargamior similar labour Contract covering employeeamyf of the Acquired
Companies or a Subsidial

all Contracts pursuant to which any matétigellectual Property has been licensed (x) by afithe Acquired
Companies or a Subsidiary to any Person or (y)iyyRerson to any of the Acquired Companies or aidlidry,
excluding oftthe-shelf commercially available software; &

Contracts that are otherwise material (asoeably determined by the Sellers) to the Acqu€ethpanies or the
Subsidiaries, taken as a whc

(b) All Material Contracts are in full force andeft and constitute valid and binding obligatiofshe Acquired Companies or a
Subsidiary party thereto, as applicable, subjebiattkruptcy, insolvency, reorganization, moratorionsimilar laws now or hereinafter in
effect relating to creditors’ rights generally andhe application of equitable principles.

(c) The Acquired Companies have made availableg¢dPurchaser or its representatives a true, caarettomplete copy of each
Material Contract, together with all amendmentsdifications or supplements thereto, other thanMayerial Contract which is an oral

Contract.

(d) Except as disclosed in Section 3.13 of the ID@ae Schedule, none of the Acquired CompaniesSubsidiary, nor, to the
Knowledge of the Acquired Companies, any othenyplintreto, is in material breach or default of @ngvision of any Material Contract. To
the Knowledge of the Acquired Companies, no partgrty Material Contract has exercised any ternonatights with respect thereto.
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Section 3.14 Intellectual Property Rights.

Section 3.14 of the Disclosure Schedule lists,fasedate hereof, all registered Intellectual Rropowned by any of the Acquired
Companies or a Subsidiary Registered Intellectual Property”). Except as set forth in Section 3.14 of the Risare Schedule, to the
Knowledge of the Acquired Companies all registradiavith and applications to Governmental Authaosifie respect of the Registered
Intellectual Property are valid, enforceable anélihforce and effect and, to the Knowledge of tkeguired Companies, no loss of any such
Registered Intellectual Property is pending ordteaed, other than natural expiration not due yoaam or omission by the Acquired
Companies or any Subsidiary. The Acquired CompamiesSubsidiary own all right, title and interestind to, or have the valid right to use,
free and clear of all Liens (other than Permittéghk and encumbrances arising pursuant to Contratistellectual Property that is owned,
used or licensed by any of the Acquired Companies®ubsidiary that is used in and material toathiginess of the Acquired Companies and
the Subsidiaries as currently conducted. To thewkedge of the Acquired Companies, no Intellectualprty of any of the Acquired
Companies or a Subsidiary is being infringed, misapriated or otherwise violated by any other Per&xcept as set forth in Section 3.14 of
the Disclosure Schedule, (i) neither the condud¢hefbusiness nor any product or service of arth@®cquired Companies or a Subsidiary
has infringed, misappropriated or otherwise viaata is currently infringing, misappropriating @therwise violating, in any material resps
any Intellectual Property of any Person and (iiy@of the Acquired Companies or a Subsidiary tHdrae received any written notice within
the past three (3) years from a third Person clairtihat the continuing conduct by any of the AcediCompanies or a Subsidiary of its
business as presently conducted or any produereice of any of the Acquired Companies or a Subsjdwill result in the infringement,
misappropriation or other violation of any Intelieal Property owned by any third Person, excepstah instances where the claim has been
settled.

Section 3.15 Employee Benefit Plans.

(a) Section 3.15(a) of the Disclosure Schedule detaly and accurately lists, as of the date her@bémployee benefit plans of any of
the Acquired Companies or its Subsidiaries or ERM##lliates, including all plans, agreements, agaments or policies, whether or not
subject to the Employee Retirement Income Secidtyof 1974, as amended ERISA 7), relating to employment, sick pay, retirement or
leave (other than those required by Law), vacgtay or severance pay (other than those requirédgitw, deferred or incentive
compensation, pension, profit sharing, retiremeodine or other benefits, stock purchase and stptitiroplans, bonuses, severance
arrangements (other than those required by Lavalfthbenefits (other than those required by Lavwgaldlity benefits, insurance benefits and
all other employee benefits or material fringe bigaéother than the Canada Pension Plan, the Qubasion Plan, the Ontario Health
Insurance Plan, Canada Employment Insurance andtary Governmental Authority plans) including aegistered pension benefit plans,
under which the Acquired Companies or its Subsiesaor ERISA Affiliates have any liability (eachdividually, referred to as aBenefit
Plan” and, collectively, referred to as thBenefit Plans” ). Except as specifically set forth in Section a)®f the Disclosure Schedule, as
may be required by applicable Law, or as conteredlal this Agreement, the Acquired Companies armbifliaries do not have any plan or
commitment to modify any existing Benefit Plan @limplement any arrangement that would upon implgat@®n constitute a Benefit Plan.
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(b) True, correct and complete copies of each BeRk&fn and any related documents, including akkadments thereto, summary plan
descriptions or summaries provided by the appleamurance company, related trust agreementgainse contracts and other funding
agreements that implement each such Benefit Ridrddtails of any unwritten Benefit Plan, any @spondence from a Governmental
Authority with respect to any matter that remainsasolved, or any matter that resulted in the intjprsof Liability on the Acquired
Companies or its Subsidiaries or ERISA Affiliathaye been furnished to Purchaser. There has adsofbmished to Purchaser, with respect
to each such Benefit Plan, if applicable, the nesént favorable determination or opinion lettsuid by the IRS, the most recently filed
report on Form 5500 (including all schedules anacaiments) and the most recent actuarial reporaloiation.

(c) Each Benefit Plan has been administered anchtgzkin all material respects in accordance withliaable Law. Each Benefit Plan
that is intended to be a qualified plan under $ecti01(a) of the Code has received a favorablametation or opinion letter from the
Internal Revenue Service to the effect that each 8enefit Plan is so qualified and each trust fogra part thereof is exempt from federal
income tax pursuant to Section 501(a) of the Cak t the Knowledge of the Acquired Companiesgwent has occurred since the date of
such determination or opinion that would reasondlelexpected to adversely affect such determinatiapinion.

(d) All contributions or payments required to bedm#o or with respect to any Benefit Plan have lismely made and all Liabilities
with respect to any Benefit Plan are properly itéld in the Financial Statements.

(e) Except as set forth in Section 3.15(e) of thecl@sure Schedule, each Benefit Plan that is redub be funded has been contributed
to and is funded on a going concern, solvency anding-up basis in accordance with its terms anglieable Law.

(f) All reports and disclosure relating to the B&nelans required to be filed or distributed hdoesen filed or distributed in material
compliance with applicable Law.

(g) Except as set forth in Section 3.15(g) of thecldsure Schedule, no Benefit Plan is (i) a “namitployer plan” as defined in Section 3
(37) of ERISA (“Multiemployer Plan” ), (ii) a plan that has two or more contributingspors at least two of whom are not under common
control, within the meaning of Section 4063 of ERI@ “ Multiple Employer Plan ") or (iii) subject to Sections 412 or 4971 of tBede,
Section 302 of ERISA or Title IV of ERISA (aPension Plan’). Neither the Acquired Companies nor any Subsidgor ERISA Affiliates
have, at any time during the last six years, maieth established, sponsored, participated inribried to, been obligated to contribute to
otherwise incurred any obligations or liability ¢lading any contingent liability) with respect toyaMultiemployer Plan, Multiple Employer
Plan, or any Pension Plan. To the Knowledge ofAtguired Companies, none of the Acquired Compamigsany Subsidiaries or ERISA
Affiliates. To the Knowledge of the Acquired ComjEs) none of the Acquired Companies nor any Sutnséti or ERISA Affiliates nor any
other person, including any fiduciary, has engagexhy non-exempt “prohibited transaction” (as dedl in Section 4975 of the Code or
Section 406 of ERISA.
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(h) Other than claims in the ordinary course ofitess with respect to the Benefit Plans, therenaractions, suits or claims pending
with respect to any Benefit Plan.

(i) The Acquired Companies and the Subsidiarieghaken commercially reasonable measures with cespéheir employees to
protect the confidential nature of trade secrets@oprietary information.

() Other than as set forth on Section 3.15(j)haf Disclosure Schedule, none of the Acquired Comegaor a Subsidiary maintains or
contributes to or is obligated to establish, mamta contribute to any Benefit Plan which provigesst-retirement or post-employment
benefits to employees.

(k) No Benefit Plan is, in whole or in part, a “rmpralified deferred compensation plan” subject totida 409A of the Code.

() Except as set forth in Section 3.15(]) of thisdosure Schedule, the consummation of the tradiaseccontemplated by this
Agreement will not, either alone or in combinatigith another event, (i) entitle any current or f@memployee or officer or director of the
Acquired Companies or any Subsidiary to any retaetnseverance, change in control or any other pagnbonus or enhanced or accelerated
benefit (including any lapse of repurchase righitshdigations with respect to any equity plans threo benefit under any compensation pla
arrangement of the Acquired Companies or any Siargid or (ii) accelerate the time of payment ostugg, require the funding of, or incre
the amount of compensation due to any such emplayieer or director, or result in any limitatiam the right of the Acquired Companies
any Subsidiary to amend, merge or terminate anyefteplan.

Section 3.16 Labour Relations.

Except as set forth in Section 3.16 of the Disalestchedule, there are no material labour procgsgiending or unfair labour practice
complaints or, to the Knowledge of the Acquired @amies, threatened before any Governmental Aushioridny jurisdiction with respect to
any of the Acquired Companies or a Subsidiary. &li&no labour strike, work stoppage or lockoutdieg or, to the Knowledge of the
Acquired Companies, threatened against any of ttiuied Companies or a Subsidiary. Except as stt fio Section 3.16 of the Disclosure
Schedule, none of the Acquired Companies or angiSliny is a party to or bound by any collectivegaaning agreement or Contract with
any union or employee association and no collediargaining agreement or Contract with any unioaraployee association is currently
being negotiated by any of the Acquired Companies Subsidiary with respect to the employees ofafrtihe Acquired Companies or a
Subsidiary. Except as set forth in Section 3.1thefDisclosure Schedule, there are no materiavgniees or arbitration proceedings under
collective agreements. Except as set forth in 8e@&i16 of the Disclosure Schedule, no union, cbwhcinions, employee bargaining agency
or affiliated bargaining agent holds bargainindhtggwith respect to any of the employees of anhefAcquired Companies by way of
certification, interim certification, voluntary regnition, or succession rights, or has appliedmthe Knowledge of the Acquired Companies,
threatened to
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apply to be certified as the bargaining agent gf@employees of the Acquired Companies and Subgdiar to have the Acquired Compar
and Subsidiaries declared a common or related gmpfursuant to applicable Laws. To the Knowledfhe Acquired Companies, there .
no threatened or pending union organizing actiwitivolving any employees of the Acquired Companied Subsidiaries.

(a) The Acquired Companies and Subsidiaries amedterial compliance with all terms and conditiofigmployment and all Laws
representing employment, including pay equity, veagpeurs of work, overtime, human rights and octiopal health and safety, and there
no outstanding claims, complaints, investigatiamders or Legal Proceedings under any such Laws.

(b) All material amounts due or accrued due fosalary, wages, bonuses, commissions, consulte®y fecation with pay, sick days
and benefits under the Benefit Plans have eithen Ipaid or are accurately reflected in the Compzogks and Records.

(c) Section 3.16 of the Disclosure Schedule costainorrect and complete list of each employeedmependent contractor/consultant
of the Acquired Companies and Subsidiaries witlramual base salary or aggregate annual consuéegjih excess of $75,000, whether
actively at work or not, showing without names orpdoyee numbers their (i) salaries, wage rates neisgions or consulting fees, as
applicable (ii) bonus arrangements, (iii) positiofig) status as full-time or part-time employe@s,location of employment, (vi) cumulative
length of service with the Acquired Companies @udsidiary and (vi) whether they are subject taitem employment Contract.

Section 3.16 of the Disclosure Schedule containgdgh such employee their annual vacation entittgrnim days, their accrued and unused
vacation days as of June 30, 2013, any other apaigitime off entitlement in days and their acdraed unused days of such other paid !
off as of June 30, 2013.

(d) Each consultant engaged by the Acquired Congsami a Subsidiary has been properly classifiethéyAcquired Companies and
Subsidiaries as a consultant and the Acquired Caiapand Subsidiaries have not received any notoe any Governmental Authority
disputing such classification.

(e) There are no outstanding assessments, penéilies liens, charges surcharges, or other arsalud or owing pursuant to any
workers compensation legislation and the Acquirech@anies and Subsidiaries have not been reassasmeyl material respect under such
legislation during the past four (4) years andh®Knowledge of the Acquired Companies, no aufdihe Acquired Companies and
Subsidiaries is currently being performed purstaminy applicable workers compensation legislation.

(f) The Acquired Companies have provided to thecRaser all orders and inspection reports deliverigun the preceding three
(3) years under applicable occupational safetyhaadth legislation (OSHA ”). There are no charges pending under OSHA. Theuied
Companies and Subsidiaries have complied in alerrstrespects with any orders issued under OSHitla@re are no appeals of any orders
under OSHA currently outstanding.
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Section 3.17 Taxes and Tax Returns.
Except as set forth in Section 3.17 of the Disalestchedule:

(a) each of the Acquired Companies and the Subigdihas filed or caused to be filed on a timelsifissubject to applicable extensic
all material Tax and information returns, electiorports, claim for refunds or other declaratioglating to Taxes required to be filed by it,
including any schedule or attachment thereto agdaamendments submitted to a Governmental Auth¢cityectively, the*Tax Returns” )
and all such Tax Returns are complete and comealt material respects and each of the Acquiresh@mies and the Subsidiaries has paid or
caused to be paid on a timely basis all federalipcial, state, local and foreign taxes (includibgt not limited to, income, profits, franchi:
property (real, tangible and intangible), unclainpedperty, sales, goods and services, custom&gutse, unemployment, payroll,
employment insurance, governmental pension plamipras and contributions, deductions at source,hwitiing, gross receipts, business
license, transfer, capital, net worth, gains, exci®cial security and workers’ compensation taxgsestimated income and franchise tax
payments, and penalties, interest and fines witheet to any thereof) imposed by any Government#théxity (collectively, theé Taxes” ) set
forth on such Tax Returns as due and payableithitrespect to the periods covered by such TaxiiRet

(b) each of the Acquired Companies and the Sub&didias made adequate and timely installmentaréd required to be made and
since the most recent Financial Statements, eattfedfcquired Companies and the Subsidiaries higsircurred liabilities for Taxes in the
ordinary course of business;

(c) there are no Legal Proceedings now pendintbdhe Knowledge of the Acquired Companies and3thlesidiaries, threatened aga
any of the Acquired Companies or any Subsidiamegpect of any material Taxes relating to the lassirof any of the Acquired Companies
or the Subsidiaries;

(d) none of the Acquired Companies or any Subsidias received written notice from any GovernmeAtghority of any deficiency
relating to the payment or assessment of any Taxemy period which remains unsettled at the tateof and, to the Knowledge of the
Acquired Companies, there exists no reasonabls babielieve that any material deficiency existexness of reserves and accruals set forth
in the Financial Statements or in the Company Ba@oldRecords;

(e) none of the Acquired Companies or any Subsidias executed any waiver of any statute of lirtteg on the assessment or
collection of Taxes with respect to any of the Aicgd Companies or a Subsidiary or executed anyeageat now in effect extending the
period of time to assess or collect any materialeSavith respect to any of the Acquired Companies Subsidiary;

(f) there are no material Liens for Taxes (othantfPermitted Liens) upon, pending against or, ¢okthowledge of the Acquired
Companies, threatened against any assets of ghg éfcquired Companies or a Subsidiary;
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(g) none of the Acquired Companies or a Subsidmgyparty to any tax sharing agreement;

(h) each of the Acquired Companies and the Sub&@diaias withheld and collected all amounts reqlirg applicable Laws to be
withheld or collected by it on account of Taxes &ad remitted all such amounts to the appropriaee@mental Authority within the time
prescribed under any applicable Laws;

(i) none of the Acquired Companies or a Subsidiaigubject to a material Tax holiday or Tax inceatbdr grant in any jurisdiction
(collectively, a“Tax Incentive” ) that will terminate (or be subject to a clawbackecapture) as a result of the transactions oguitged by
this Agreement and there is no potential for any Maentive that was realized on or prior to thesiig Date to be subject to recapture as a
result of any actions or activities following théo€ing Date;

()) none of the Sellers, the Acquired Companiea 8ubsidiary has a request for a private letténgub request for administrative relief,
a request for technical advice, a request for aghaf any method of accounting, or any other regjtiat is pending with any Governmental
Authority that relates to the Taxes or Tax Retwhthe Acquired Companies or a Subsidiary, andmeqp of attorney granted by the
Acquired Companies or a Subsidiary with respeeinty Taxes is currently in force;

(k) each of the Acquired Companies and the Subrsididnas complied in all material respects (inalgdinaintaining documentation)
with all transfer pricing rules applicable to theqired Companies or the Subsidiaries under agpécBax Laws (including those contained
in the Code or the ITA);

() each of the Acquired Companies and the Subsédidnas not, and has never been deemed to haparfooses of the ITA, acquired
property for proceeds greater than the fair markéte thereof from, or disposed of property forgaeeds less than the fair market value
thereof to, or received or performed services artha use of property for other than the fair maxedue from or to, or paid or received
interest or any other amount other than at a fairket value rate to or from, any Person with whodoes not deal at arm’s length within the
meaning of the ITA;

(m) the payment of the Transactions Expenses oalbehthe Acquired Companies and Subsidiaries mall result in the application of
section 15 of the ITA, or any equivalent provisiomder applicable Laws, to any of the Acquired Conigsand the Subsidiaries;

(n) there are no circumstances existing which coesdlt in the application of section 17, secti@ Section 79, or sections 80 to 80.04
of the ITA, or any equivalent provision under apphle Laws, to any of the Acquired Companies aedhbsidiaries;

(o) none of the Acquired Companies or any Subsid&liable for Taxes of any other Person as alredisuccessor liability, transferee
liability, joint or several liability, contractudibbility, or otherwise;
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(p) ABUS has not been, in the past two (2) yeaparéy to a transaction reported or intended tdifyuas a reorganization under Code
Section 368, and ABUS has not constituted a “digting corporation” or a “controlled corporationwithin the meaning of Code Section 355
(a)(1)(A)) in a distribution of shares that wasadpd or otherwise constituted a distribution odrgs under Code Section 355(i) in the two
(2) years prior to the date of this Agreement at tould otherwise constitute part of a “plan” eefies of related transactions” (within the
meaning of Code Section 355(e)) that includesrduestctions contemplated by this Agreement;

(q) ABUS has not engaged in any transaction thaldcaffect the income Tax liability for any periodt closed by the statute of
limitations which is a “listed transaction” (or alstantially similar transaction) within the meaniof Treasury Regulation Section 1.6011-4
(b)(2) (irrespective of the effective dates);

(r) there is no contract, agreement, plan or aearent covering any employee or former employeadependent contractor or former
independent contractor of ABUS that, individualtyomllectively, could give rise to a (or alreadyshrasulted in a) payment or provision of
any other benefit (including accelerated vestingABUS that could not be deductible by reason ofl€8ection 280G or could be subject to
an excise Tax under Code Section 4999;

(s) none of the Acquired Companies or any Subsid&obligated to pay, gross-up or otherwise indéyreny employee or contractor
for any Taxes including potential Taxes imposedanr@ode Section 409A or Code Section 4999; and

(t) ABUS is not required to include an item of imoe, or exclude an item of deduction, for any pe&tidr the Closing Date as a result
of (A) an installment sale transaction occurringooefore the Closing governed by Code Section(dbany similar provision of any state
local Laws); (B) a transaction occurring on or lvefthe Closing reported as an open transactiold f8r federal income Tax purposes (or any
similar doctrine under state or local Laws); (Cy anepaid amounts received on or prior to the Qipfdate; (D) a change in method of
accounting requested or occurring on or prior to@tosing Date; (E) an agreement relating to Taxdsred into with any Government
Authority (including a “closing agreemerd’s defined under Code Section 7121) entered intwr nior to the Closing Date; or (F) an elect
(including a protective election) pursuant to C&etion 108(i).

Section 3.18 Insurance.

Section 3.18 of the Disclosure Schedule lists,fasedate hereof, all material insurance policiesently in effect that insure the
physical properties, business, operations andsasseny of the Acquired Companies or a SubsidiBach policy set forth in Section 3.18 of
the Disclosure Schedule is valid and binding anflliforce and effect. There is no material clggending under any such policies as to
which coverage has been questioned, denied ortdbpdll premiums with respect to such policies euerently paid. To the Knowledge of
the Acquired Companies, no notice of cancellatioteamination has been received by any of the AmguCompanies or a Subsidiary within
the preceding three (3) years with respect to atigypowhich has not been replaced on substantgthilar terms prior to the date of such
cancellation or termination. None of the Acquiregh@anies nor any Subsidiary has any self-insurategctible retention or co-insurance
programs.
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(@)
(ii)

(i)

(iv)

v)
(Vi)

Section 3.19 Environmental Matters.
Except as set forth in Section 3.19 of the Disalestchedule

each of the Acquired Companies and the Subsie is and for the past five (5) years has be@ompliance in all material
respects with and no material Liability has ariseder applicable Environmental Laws or EnvironmeR&mits;

none of the Acquired Companies or the Sulagigdis has within the past five (5) years receivedwaritten notice from any
Governmental Authority or Person alleging matemiah-compliance with or material Liability under aagplicable Environmental
Law or Environmental Permi

none of the Acquired Companies or any Subsydies released any Hazardous Materials at, franorainder the Owned Real
Property, any Leased Real Property or any realgstgfformerly owned, leased or occupied by the AeguCompanies or any
Subsidiary, except in compliance in all materialip@cts with applicable Environmental Laws or ex@pivould not be expected
result in a material Liability under applicable Enonmental Laws, and no Hazardous Materials exighe Owned Real Property
or Leased Real Property, including any HazardouteN&s migrating from any offsite source, exceptauld not result in a
material Liability under applicable Environmentaus;

there are no material Legal Proceedings oflang or nature pending or, to the Knowledge of Alvguired Companies, threatened
against the Acquired Companies or any Subsidiargyant to any applicable Environmental Laws or Emvinental Permits; ar

none of the Acquired Companies or any Subsydig subject to any material outstanding or uiséigti Order with any
Governmental Authority or Person with respect tp Bnvironmental Law or Environmental Permit andLiens arising under ar
Environmental Laws have been recorded on the OWRead Property or the Leased Real Prope

(b) Schedule 3.19(b) lists all reports and docusmesiaiting to the environmental matters affectimg Acquired Companies or any
Subsidiary or the Owned Real Property or Leased R&gperty which are in the possession or undectimtrol of the Sellers. Copies of all
such reports and documents have been provide@ tButchaser. To the Knowledge of the Acquired Corigsathere are no other reports or
documents relating to environmental matters affigcthe Acquired Companies or any Subsidiary oQhaed Real Property which are in the
possession or under the control of the Sellerssdridh have not been made available to the Purchelsether by reason of confidentiality
restrictions or otherwise.
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(c) Notwithstanding any provision of this Agreemémthe contrary, except for Sections 3.4, 3.20280, this Section 3.19 shall be the
exclusive representation and warranty in respeehgfronmental and health and safety matters (ghefuinon-compliance with any
Environmental Law) and in respect of any conditioiapilities or losses arising from such matters.

Section 3.20 Permits and Licenses.

Except as set forth in Section 3.20 of the Disalestchedule, the Acquired Companies and the Suabsdihold all material Permits,
including any such Permits required by Environmebhsavs (collectively, the ‘Environmental Permits ") necessary for the lawful operation
of each of the Acquired Companies and the Subgdidsusiness, as applicable, as presently conductetielddEach such material Permi
valid, binding and in full force and effect andhist subject to any material conditions except ctow applicable to such Permits generally,
or as otherwise disclosed on the face of such Rerione of the Acquired Companies or any of thes&liaries is in material default (or w
the giving of notice or lapse of time or both, wabble in material default) under any such Permit.

Section 3.21 Compliance with Laws.

Except as set forth in Section 3.21 of the Disalestchedule, each of the Acquired Companies an8ubsidiaries is in compliance in
all material respects with the requirements ofpjplicable Laws and Orders which affect it or itsiness or assets or to which it is subject
(but excluding Environmental Laws which are coveogdSection 3.19, Laws regarding Taxes which axersd exclusively by Section 3.17
and Laws regarding employment/labour/benefits matidnich are covered exclusively by Section 3.1% &action 3.16) (the Subject Laws
"). None of the Acquired Companies or any Subsidieas received within the last twelve (12) monthg aritten, or to the Knowledge of the
Acquired Companies oral, notice or other commuivcafrom any Governmental Authority with respecitmaterial violation and/or matel
failure to comply with the Subject Laws. To the Kiledge of the Acquired Companies, neither the AeguiCompanies nor any Subsidiar
under investigation with respect to the materialation of any Laws. None of the Acquired Companas/ Subsidiary or any of their
respective directors, officers or, to the Knowled§¢he Acquired Companies, employees has, witheetsto the businesses of the Acquired
Companies and the Subsidiaries (i) used any fumdarfy unlawful contribution, endorsement, giftestainment or other unlawful expense
relating to political activity, (i) made any direar indirect unlawful payment to any foreign omaeestic official or employee of a
Governmental Authority, or (iii) made any bribebage, payoff, influence payment, kickback or otlmelawful payment to any Person.

Section 3.22 Related Party Transactions.

(a) Except (i) as set forth in Section 3.22 of fhisclosure Schedule, (i) in respect of employmesmefits and compensation to officers,
directors, and employees, (iii) the Intercompanyddand the Seller Notes, and (iv) those arrangenoempleted, satisfied or terminated on
or before Closing, none of the Acquired Companieany Subsidiary is a party to
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any Contract, loan or arrangement with any of take8s or any Affiliate, (other than the Acquired@panies or a Subsidiary) partner,
shareholder, director or officer of a Seller, andAffiliate, (other than the Acquired CompaniesadBubsidiary) partner, shareholder, director
or officer of the Sellers owns any material asseatgible or intangible, which is used in the busef the Acquired Companies or any
Subsidiary. Except as set forth in Section 3.2thefDisclosure Schedule, each Contract or arrangebstween the Acquired Companies or
any Subsidiary, on the one hand, and any Selléffdiate (other than the Acquired Companies orubSidiary), partner, shareholder, director
or officer of any of the Sellers, on the other haadn commercially reasonable terms.

(b) Except as set forth in Section 3.22 of the Disgre Schedule, there are no: (A) bonus, goldeacpate, retirement, retention, cha
of control, termination, severance, unemploymempmensation, or other benefit or enhanced benefihngements with respect to any
employees or consultants of any of the Acquired games or any of the Subsidiaries, (B) materialéases in benefits otherwise payable
under any Benefit Plan, (C) entitlements of any leyge of any of the Acquired Companies or any ef$ubsidiaries to any job security or
similar benefit or enhanced benefits, other thamgpiied right to reasonable notice on terminatidthout cause, or (D) acceleration of the
time of payment or vesting of any benefits otheewjayable under any Benefit Plan, other than utide®Option Plan, or termination of such
plan other than at the sole and unfettered diseretf any of the Acquired Companies or any of thbsidiaries, as applicable, in each case,
resulting from the execution and delivery of thigréement, the performance of the Acquired Compaakdgations under this Agreement or
the consummation of any of the transactions conlizig in this Agreement or the other Transactiocuboents.

Section 3.23 Litigation.

Except as set forth in Section 3.23 of the Disalestchedule, there are no (i) pending or, to thewdedge of the Acquired Companies,
threatened Legal Proceedings against any of theifet|Companies or any of the Subsidiaries omga}erial Orders outstanding against any
of the Acquired Companies or any of the Subsidsafexcept as set forth in Section 3.23 of the Disate Schedule, there is no pending or, to
the Knowledge of the Acquired Companies, threatenaich alleging that the Acquired Companies’ or afiyhe Subsidiaries’ product labels,
product claims or product advertisements are mighggin any material report to consumers or thelipub

Section 3.24 Acquired Companies’ Brokers.

Except for the Persons set forth in Section 3.2theDisclosure Schedule whose fees, commissicth&gpenses are the sole
responsibility of the Partnership, none of the Acegl Companies or any Subsidiary has dealt withkao¥er or finder in connection with the
transactions contemplated herein or under the @trarsaction Documents who would be entitled teeadr commission in connection with
the transactions contemplated herein or underttier @ransaction Documents.
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Section 3.25 Accounts Receivable.

Except as set forth in Section 3.25 of the Disalesschedule, all accounts receivable of the Acgu@empanies and the Subsidiaries
(a) are valid, (b) are properly reflected in ther@any Books and Records in accordance with gegexatiepted accounting principles,
(c) have arisen from bona fide transactions indttnary course of business and (d) to the Knowdeafthe Acquired Companies, are not
subject to counterclaims, deduction, credit oretffexcept in the ordinary course of business arnle extent of any allowance or reserve for
doubtful accounts or uncollectability. No Persos hay material Lien (other than Permitted Lienshop accounts receivable of the Acqui
Companies or any Subsidiary or any part thereaf,remagreement for any deduction, free servicemods, discount or other deferred price
or quantity adjustment has been entered into veispect to any such accounts receivable of the Aed@ompanies or any Subsidiary, in
each case, except for any such Lien, agreemerdrorat cash discount, which has been incurred areajto in the ordinary course of
business.

Section 3.26 Inventory.

The inventories of the Acquired Companies and thiesiliaries consist of items of quality and qugniisable and salable in the
ordinary course of business, except for obsolettaaraged materials and materials of below-stangiaatity that have been written off or
written down to fair market value, or for which gdate reserves have been provided therefor; aneatties at which such inventories are
carried in the Financial Statements have beenmated in accordance with generally accepted acaogiptinciples. To the Knowledge of
the Acquired Companies, except for products pthald in the ordinary course of business, all prasla¢ the Acquired Companies and the
Subsidiaries which were manufactured by the AcguZempanies or the Subsidiaries prior to the Clpsiere manufactured in complianct
all material respects with all applicable matepadduct specifications, good manufacturing prastiaed applicable Laws.

Section 3.27 Customer/Supplier Relationships.

Section 3.27 of the Disclosure Schedule containgses correct and complete list of the top twer2§)(largest customers (theop
Customers”) of the Acquired Companies and the Subsidiarigteianined by dollar volume of sales for the tweiventh period ended
June 30, 2013 and a true, correct and completeflitie top twenty (20) largest suppliers (thEdp Suppliers”) of the Acquired Companies
and the Subsidiaries determined by dollar volumexpienditures for six month period ended June B032Since January 1, 2013, none o
Acquired Companies, the Subsidiaries or any ofSbkers has received written or, to the Knowledjhe Acquired Companies, oral notice
of, any termination or cancellation of the businedationship with any of the Top Customers or Byppliers, and none of the Top
Customers or Top Suppliers have indicated in wgitor to the Knowledge of the Acquired Companieslprin each case, within the
preceding twelve (12) months, that they do not ptarenew their customer contracts or supplier Gans$, as applicable, when due for
renewal in the ordinary course of business ancong as favorable in the aggregate as those clyriemtlace in all material respects.
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Section 3.28 Product Warranty, Recalls and Label @Gims.

Since January 1, 2013, other than in the ordinaryse of business, for customary warranty obligstior within generally accepted
quality variations in engineering, design, manufdog and fabrication processes and except a®datifi Section 3.28 of the Disclosure
Schedule, there have been no claims against thaeireeiCompanies or any Subsidiary alleging any nadtdefects in their products, or
alleging any material failure of the products awvgmes of the Acquired Companies or any Subsidiamneet applicable specifications,
warranties or contractual commitments. To the Krealgke of the Acquired Companies, the Acquired Congsaand the Subsidiaries’
finished goods which have been produced but ndt exicept those that are on hold in the normalsmury the Acquired Companies and the
Subsidiaries prior to the date hereof, or whicheéhlagen sold to customers during the 12 calendathaqmior to the date hereof, are free fi
material defects. To the Knowledge of the AcquiBamimpanies, since January 1, 2013, except as $ketdorSection 3.28 of the Disclosure
Schedule, no products produced and sold by the ifedjCompanies or any Subsidiary have been sutgjextecall, withdrawal or similar
action. To the Knowledge of the Acquired Companiles,Acquired Companies’ and the Subsidiaries’ mfectured product labels are
accurate regarding product performance, charatitsrisr contents in all material respects, exclgdiith respect to any such products for
which the related formulations are not owned byAaquired Company or Subsidiary.

Section 3.29 Directors and Officers; Bank Accounts.

Section 3.29 of the Disclosure Schedule sets fttie, correct and complete list of all directansl officers of the Acquired Compan
and the Subsidiaries, as applicable. Section 3 #®edDisclosure Schedule lists all of the bankoacits, safety deposit boxes and lock boxes
(designating all authorized signatories with respieereto) of the Acquired Companies and the Sidosas.

Section 3.30 Necessary Capital Expenditures.

To the Knowledge of the Acquired Companies, duthrgpast twelve (12) months, the Acquired Compaaiesthe Subsidiaries have
incurred all capital expenditures necessary toapehe business of the Acquired Companies an8ubsidiaries in all material respects as
currently conducted. Except as set forth on Se@iB0 of the Disclosure Schedule, the Confidemfiamorandum or with respect to
maintenance and repair in the ordinary course sinass, to the Knowledge of the Acquired Compan@sther capital expenditures are
necessary to operate the business of the Acquioetp@nies and the Subsidiaries in all material retspgs currently conducted.

Section 3.31 Revenues Generated in or into by nonSUAssets.
The non-US assets of the Acquired Companies digi@oerate sales in 2012 in or into the United Stat@xcess of $70.9 million.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each of the Sellers, severally, and not jointlyoimtly 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

(a) Such Seller has all requisite power and authtwiexecute and deliver this Agreement and tla3action Documents to which it i
party and to perform its obligations hereunder tugtleunder.

(b) The execution, delivery and performance of Agseement and the other Transaction Documentshtohasuch Seller is a party have
been duly authorized by all necessary corporatgtr action of such Seller, as applicable.

(c) This Agreement has been, and the other Trainsadbcuments to which such Seller is a party wivescuted will be, duly executed
and delivered by such Seller.

(d) This Agreement constitutes, and the other Taetsn Documents to which such Seller is a partgnvbxecuted will constitute, a
legal, valid and binding obligation of such Seb@d is enforceable in accordance with its termisjesti to bankruptcy, insolvency,
reorganization, moratorium or similar laws now erdinafter in effect relating to creditors’ riglgsnerally and to the application of equitable
principles.

Section 4.2 Ownership.

(a) Such Seller is (i) the registered owner ofRlechased Securities (hereinafter referred toi;m3bction 4.2 as suchSeller’s
Securities”) indicated as being held by such Seller in Scheduhereto, and (ii) the beneficial owner of siB#iler's Securities, with good
and valid title thereto, free and clear of all Lsesther than Permitted Liens referred to in clauég of the definition thereof and restrictions
on transfer contained in constituting documentsamlicable securities Laws, rights of first refusiad similar rights restricting transfer
contained in the Partnership Agreements, the Oftlan, Management Co USA, the Seller Notes or tiegliCFacility.

(b) Except for this Agreement, the Options, thde3éllotes, as disclosed in Section 4.2 of Schedute pursuant to the Partnership
Agreements, the Management Co USA or the BendditRIsuch Seller has no options, warrants, sultigcripr conversion privileges or call
rights, exchange rights, or other rights, agreemertangements or commitments (pre-emptive, cgetihor otherwise) for the purchase or
sale of securities of either of the Acquired Conipan
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Section 4.3 Governmental Approvals, Notices and Hilgs.

Except for the Competition Act Clearance and asmtise set forth in Section 4.3 of Schedule 4, rabemial consent or approval of,
giving of notice to, making filings with or takir@f any action in respect of or by any GovernmeAtahority is required to be obtained or
given by such Seller with respect to the executilahiyery or performance by such Seller of this égmnent or any of the other Transaction
Documents to which it is a party or the consumnmatibthe transactions contemplated hereunder ceruth@ other Transaction Documents.

Section 4.4 Third Party Consents, Approvals and Nates.

Except as set forth in Section 4.4 of Scheduleodnaterial 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 Scheduldd gixecution, delivery and performance of this &grent and the other Transaction
Documents to which such Seller is a party and tmsemmation 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

(i) subject to obtaining the consents and approamatsgiving the notices set forth in Section 4.5haf Schedule 4, result in a material
breach of or constitute a default by any such $elleesult in any right of termination or accetéya under any Contract or permit
which is material to the business of such Sellavhach such Seller is a part

(i) subject to obtaining the consents and approvalkimgahe filings and giving the notices disclosadiection 4.5 of the Schedule
result, except on account of facts or circumstagoeserning the Purchaser and/or its Affiliatesa imaterial violation of or
material default under any Law or any Order, nowfiect having applicability to such Sells

(iii) result in the creation of any Lien upon any of thaterial assets of such Seller, except for any FedrLien; or
(iv) violate any provisions of any charter documenty-law (or similar organizational document) of sucti€Se

Section 4.6 Sellers Brokers.

Except for the Persons set forth in Section 4.8dfedule 4 whose fees, commissions and expenstweasele responsibility of the
Partnership, such Seller has not dealt with aniédaror finder in connection with the transactionatemplated 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 Taxable Canadian Property.

(a) Each of the Sellers, other than Sellers thaeaclusively selling the Purchased 6726607 Shdre?urchased Management Co
Shares, or the Purchased Management Co Optiofisnis a non-resident of Canada for purposes ®fi T\ or (ii) a Canadian partnership
within the meaning of the ITA.

(b) The Purchased 6726607 Shares are not “taxabladian property” of TorQuest US within the mearofithe ITA.

(c) The Purchased Management Co Shares and Puddiaseagement Co Options are not “taxable Canadiapepty” of Scott
Greenwood.

(d) The Purchased Management Co Options are nalta Canadian property” of James Akers.

(e) The Purchased Management Co Options are nalfta Canadian property” of Tom Studer.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the §aldsject to such exceptions as are disclosedhadsile 5, as follows:
Section 5.1 Organization of Purchaser.

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

Section 5.2 Authority of Purchaser and Enforceabitiy.

(a) The Purchaser has all requisite power and &tithio execute and deliver this Agreement andTttensaction Documents to which it
is a party and to perform its obligations hereuraiet thereunder.

(b) The execution, delivery and performance of gseement and the other Transaction Documentshtohnit is a party have been
duly authorized by all necessary corporate or adle&ion of the Purchaser.

(c) This Agreement has been, and the other Trainsadbcuments to which it is a party when execwtdtbe, duly executed and
delivered by the Purchaser.

(d) 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 Purchaser and is exfable in accordance with its terms, subject ttkh#ptcy, insolvency, reorganization,
moratorium or similar Laws now or hereinafter ifeet relating to creditors’ rights generally andhe application of equitable principles.
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Section 5.3 Government Approvals, Notices and Filis.

Except for the Competition Act Clearance and asmtise set forth in Section 5.3 of Schedule 5, rabemal consent or approval of,
giving of notice to, making filings with, or takingf any action in respect of or by, any Governmiefstahority is required with respect to the
execution, delivery or performance by the Purcha$#nis Agreement or any of the other TransacB@tuments to which it is a party or the
consummation of the transactions contemplated heeswr under the other Transaction Documents.

Section 5.4 Third Party Consents, Approvals and Nates.

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, deliveryesformance 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 thisegnent 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

(i) resultin a breach of or constitute a defaylthee Purchaser or result in any right of termimator acceleration under any material
Contract to which the Purchaser is a party or biclvthe property of the Purchaser is bound or &df&cexcept for any such
breach or default which would not materially impairdelay the ability of the Purchaser to perfotsnobligations hereunder or
consummate the transactions contemplated herebwydmr the other Transaction Docume

(i) subject to obtaining the consents and appmvakking the filings and giving the notices diseld in Section 5.5 of Schedule 5,
result in a violation of or default under any Lam@rder now in effect having applicability to tharBhaser, except for any such
violation or default which would not materially irip or delay the ability of the Purchaser to perfdts obligations hereunder or
consummate the transactions contemplated herebydar the other Transaction Documents, or adveedédygt the legality,
validity or enforceability of this Agreement or |hibit, make illegal, enjoin or restrict in any manrhe transactions contemplated
hereby or under the other Transaction Document

(iii) 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 thevadge of the Purchaser, threatened against thehBser, (ii) to the Knowledge of
the Purchaser, basis for any Legal Proceeding sigdie Purchaser or any of its Affiliates or (di)tstanding Order against the Purchaser or
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any of its Affiliates which, in each case, woul@senably be expected to materially impair or détteyability of the Purchaser to perform its
obligations hereunder or consummate the transactiontemplated hereby or under the other TransaBoxuments, affect the legality,
validity or enforceability of this Agreement or piibit, make illegal or seek to enjoin or restrdie transactions contemplated by this
Agreement or the other Transaction Documents.

Section 5.7 Purchaser Brokers.

Except for the Persons set forth in Section 5.3ajfedule 5 whose fees, commissions and expens#sagele 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 shaldtavlosing, 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.

Section 5.9 Partnership Arrangements.

No Person is acting jointly or in concert with fharchaser in connection with the acquisition ofPluechased Securities pursuant to this
Agreement. Except as set forth in Section 5.9 dieBale 5, there is no agreement, commitment orrstateding, whether formal or informal,
with any director or officer of any of the Acquir@bmpanies or any Subsidiary regarding any ongeqgty interest or role at any of the
Acquired Companies or any Subsidiary after the gomsation of the transactions contemplated by tlgseAment and the other Transaction
Documents.

Section 5.10 Bankruptcy.

There are no bankruptcy, reorganization or arramgemproceedings pending against, being contemplatedr to the Knowledge of the
Purchaser, threatened against the Purchaser.

Section 5.11 Independent Investigation.

The Purchaser is an informed and sophisticatedcpsant in the transactions contemplated hereuaddrunder the other Transaction
Documents and has conducted its own independeestigation, review and analysis of the Acquired @anies and the Subsidiaries and the
Purchased Securities. The Purchaser acknowledges #nd its Representatives have been provideduate access to the Company Books
and Records, the personnel of the Acquired Compaard the Subsidiaries and information regardiegPthrchased Securities for such
purpose. In entering into this Agreement, the Paseh acknowledges that it has relied solely uperatbrementioned investigation, review
and analysis and not on any factual representatipnpinions of any of the Acquired CompaniesSitbsidiaries or the Sellers or any of their
respective Affiliates or Representatives (excepttie specific representations and warranties @ftbquired Companies and the Sellers set
forth in Article 3 and Article 4, respectively).
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Section 5.12 Purchase for Investment.

The Purchaser is acquiring the Purchased Secusitiety for the purpose of investment and not waithiew to, or for offer or sale in
connection with, any distribution thereof otherrilia compliance with all applicable Laws, includisgcurities Laws. The Purchaser agrees
that Purchased Securities may not be sold, traresfeoffered for sale, pledged, hypothecated cermiise disposed of without registration or
qualification under applicable securities Laws,eptgursuant to an exemption from such registragiogualification 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 8eeurities Act of 1933, as may be amended from time to time, as appk¢abhe Purchaser
is able to bear the economic risk of holding thecRased Securities for an indefinite period (inahgdotal loss of its investment), and (either
alone or together with its advisors) has sufficlkemwledge and experience in financial and businestters so as to be capable of evaluating
the merits and risk of its investment.

Section 5.13 Fair Market Value of US Assets

The Purchaser has determined in good faith thaagigeegate fair market value of the non-exempttasas defined in the HSR Act, of
the Acquired Companies and the Subsidiaries doesxoeed $70.9 million.

ARTICLE 6
COVENANTS OF THE ACQUIRED COMPANIES AND THE SELLERS

Section 6.1 Restrictions.

(a) Except (i) as contemplated by this Agreementl(iding the Pre-Closing Reorganization), (ii) feeth in Section 6.1 of the
Disclosure Schedule or (iii) with the prior writtennsent of the Purchaser (which consent shalbaainreasonably withheld, conditioned or
delayed), from the date hereof to the Closing Dedeh of the Acquired Companies shall, and, asagipé, shall cause each Subsidiary to,
(x) conduct its business in the ordinary coursbusiiness, and (y) use commercially reasonabletsftor(A) preserve intact the present
business, operations, organization, goodwill apaditaion of the Acquired Companies and the Subsétia(B) keep available (subject to
dismissals, resignations and retirements in thaarg course of business) the services of predéinecs and employees of the Acquired
Companies and the Subsidiaries, (C) maintain tloel gdall of customers, suppliers, lenders and ofPersons to whom the Acquired
Companies or any of the Subsidiaries sells googsmirides services, and (D) maintain substantthidysame levels of coverage of insurance
as provided on the date hereof. Except as conteetbly this Agreement or as set forth in ScheduletBe Acquired Companies shall not,
and, as applicable, shall cause the Subsidiarienexcept with the prior written consent of fhgrchaser, which consent shall not be
unreasonably withheld, conditioned or delayed):
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(i)
(i)

(iv)

v)

(i)

(vii)
(viii)

declare or pay any cash dividends or make any diasfibutions upon any of the capital of the AcgditCompanies

sell, lease, transfer or otherwise disposeoofuffer a Lien (other than Permitted Liens)x@seon, all or any material
portion of its assets, except sales to customdisirdinary course of business or pursuant tstiagi Contracts

incur indebtedness for borrowed money in ggregate principal amount exceeding $250,000 (haty amounts of
indebtedness discharged during such period), d¢tiaer (i) in the ordinary course of business orf@i)any draw down,
cancellation and/or prepayment of or under the i€Featility, the Interest Rate Hedges, the Selletad or the
Intercompany Notes

authorize, issue, sell or otherwise disposamf equity securities of the Acquired CompanietherSubsidiaries, other than
(i) the issuance of equity securities pursuanh&térms of the Options and the Benefit Planstr@nsactions between

(A) the Acquired Companies, (B) the Acquired Coniparand the Subsidiaries or (iii) as required uriderOptions, the
Seller Notes, the Intercompany Notes or existingtéts;

split, combine or reclassify any of its equsicurities or redeem, purchase, repurchase, cgtotherwise 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, eibes, notes (other than in connection with théeSBlotes and
Intercompany Notes) or other corporate securitgiothan with respect to transactions between thguided Companies or
between the Acquired Companies and the Subsidj:

make any material change in any of the chadteruments or capital structure of any of the AsegliCompanies or the
Subsidiaries or cease to operate any of the Acdi@@mpanies’ or Subsidiaries’ properties (eithenmently or
temporarily other than scheduled shut downs fotineumaintenance) or cease to carry on a matargihbss or any
material activities of the Acquired Companies @ubsidiary as operated or carried on immediatelgrbehe date herec

effect any dissolution, windit-up, liquidation or termination of any of the Acqgir Companies or the Subsidiari

make any material change to its accountinfjgies or adopt new accounting policies, in eaabe; except as required by
generally accepted accounting principles, any Guwental Authority, applicable Law or regulatory dgiines;
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(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(A) make any Tax election that is inconsistesith past practices, except as required by Lawctignge or revoke any Tax
election in any material respect, except as reduseLaw (C) amend or modify any Tax Return orleait compromise
any Tax liability, except as required by applicabdav, (D) incur any Taxes outside the ordinary seunf business,

(E) change any accounting method of the Acquirech@anies or a Subsidiary for income Tax purposes@as required
by applicable Law; (F) enter into any agreemenhwity Governmental Authority with respect to anx da Tax Returns «
the Acquired Companies or a Subsidiary; (G) sureeadright of the Acquired Companies to a Tax rdfyfl) change an
accounting period of the Acquired Companies or lasiliary with respect to any Tax, except as requirg Law; or

() agree to extend the applicable statute of Atiiins with respect to any Tax

enter into any Benefit Plan or amend in anypees any Benefit Plan or materially increase thapensation 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

make any bonus or profit sharing distributmnsimilar payment of any kind, except as requivgény Benefit Plan or
Material Contract

terminate (other than for cause) the emplogtrar services of any director, officer or managegrant any severance or
termination pay to any director, officer or manageany other employee, other than pursuant toeaisting Contract or
Benefit Plan;

terminate, amend or otherwise modify in amgterial respect any Material Contract or entes anty Contract that would
have been a Material Contract had it been entetecorior to the date hereof, except, in each dashge ordinary course «
business

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

settle or compromise any material litigatianctaims requiring payment by the Acquired Compaiiieexcess of $250,000
in the aggregate or requiring the Acquired Compatoeagree to the granting of injunctive reliekpecific performance

make aggregate capital expenditures in exo€$5600,000, except (A) as required by any custcgeeement entered into
by an Acquired Company or a Subsidiary, or (B) @semplated by the Confidential Memorandum of tlegdired
Companies and the Subsidiaries dated as of AptiB28 copy of which has been delivered to the Rageh
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(xvii) transfer to any person any rights to theellgctual Property owned by, licensed to, or helduse or used by the Acquired

Companies, except in connection with sales of tbguited Companies’ products or services in thenangi course of
business

(xviii) terminate, enter into, amend or otherwisedify any agreements pursuant to which any persgnanted manufacturing,

(xix)

(xx)

(xxi)

marketing, distribution or similar rights of anypy or scope or any third party royalty rights wiglspect to any products or
services of the Acquired Companies, or enter intanoend any strategic alliance, license or subtieeagreement, or joint
development agreement, except in the ordinary ecofrdusiness

discharge any secured or unsecured obligaiidiability (whether accrued, absolute, contingenotherwise), other than
obligations and liabilities discharged in the oatincourse of busines

waive or cancel any material claim, accouiereable, trade account or right outside the omjicaurse of business, or
make any gift

enter into any termination, notice, severancehange of control agreement with any of theuheg Companies’
shareholders, directors, officers, employees, dtarsis or other service providers, except purst@any Benefit Plan or
the Change of Control Agreemen

(xxii) assume, guarantee or otherwise become lafilerespect to the liabilities or obligationsafy third person, except in the

ordinary course of busines

(xxiii) cancel or reduce in any material respect any of theurance coverage;

(xxiv) enter into any Contract to do or engage in anyeffbregoing

(b) The Purchaser shall, promptly following theedaereof, designate three (3) individuals from afmrhom the Sellers or the Acquir
Companies may seek approval to undertake any aationpermitted to be taken under Section 6.1(d)stiall ensure that such individuals
will respond, on behalf of the Purchaser, to setjuests in an expeditious manner, and in any eviémn five (5) Business Days of such
request; provided, that if such request relatestime sensitive urgent matter of material impacato the business of the Acquired
Companies and the Subsidiaries such that a redsopatson would deem it unreasonable not to respmsedch request within a shorter
timeframe and the Sellers or the Acquired Compaméssmade such request by telephone and emaihforchied the Purchaser of the critical
nature of such request at the time such requestmaadg, the Purchaser shall ensure that such ingildvill respond, on behalf of the
Purchaser, to such request within three (3) Busibag/s of such request.
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Section 6.2 Access.

The Acquired Companies shall, and, as applicabl] sause the Subsidiaries to, from the date fienetil the Closing Datgeupon
reasonable notice, permit the Purchaser and itseReptatives to, at the sole cost and expense d¢tulchaser, review and inspect all
Company Books and Records and Contracts and otlveintents relating to the Acquired Companies andbtitesidiaries reasonably
requested by the Purchaser and in the possesstamtol of the Acquired Companies or the Subsid&rand subject to the terms and
conditions of the Real Property Leases, Sectio(@pand Section 6.3(b), the Purchaser shall haladaess to the Real Property; provided
that the foregoing review, inspection and acceall thke place during regular business hours aed#me does not (i) unduly disrupt the
conduct of the operations of the Acquired Compaaiasthe Subsidiaries, (ii) violate any Law, fidargi duty, Order, Contract or Permit
applicable to the Acquired Companies or the Subsgk, (iii) jeopardize any attorney-client or atkegal privilege, and subject to existing
confidentiality and non-disclosure obligations loé tPurchaser and its Affiliates (including the Gdentiality Agreement) or (iv) entitle the
Purchaser or its Representatives to conduct arasine, intrusive or destructive inspections oritgstf the Real Property. Such review,
inspection and access shall, at the Acquired Corapasption, be in the company of one or more Represigataof the Acquired Companie

Section 6.3 Regulatory and Third Party Approvals

(a) The Acquired Companies shall, and, as applkcadlall cause the Subsidiaries to, as promptiyracticable (i) use commercially
reasonable efforts to give all notices to, makdiladlgs and applications with, obtain all conseatsl approvals of, and take any action in
respect of, any Persons and Governmental Autheritieessary or advisable of any of the Acquired (@onies or the Subsidiaries to
consummate the transactions contemplated by thiesehgent and the other Transaction Documents détifoSection 3.4 and Section 3.5 of
the Disclosure Schedule, (ii) provide such othérimation and communications to such Governmentdahgrities or other 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 Purchaser or itfdeuteunsel as reasonably requested by the Purdhasennection with the performance of
the Purchaser’s obligations under Section 7.2. Adwguired Companies shall provide prompt notificatto the Purchaser when any such
consent, approval, action, filing or notice refdrte in clause (i) above is obtained, taken, madgwen, as applicable, and shall advise the
Purchaser of any communications (and, unless ptedlby Law, provide copies of any such communicatithat are in writing to the
Purchaser or its outside counsel) with any Govemelduthority or other Person regarding any oftitaasactions contemplated by this
Agreement or the other Transaction Documents.

(b) Notwithstanding the foregoing, in no event haly of the Sellers, Acquired Companies or thesBliaries be required to make any
payment (other than reasonable legal fees) thanidt presently contractually required to makeeemto any other agreement or arranger
with any Person that it is not presently contraltiyuaquired to enter into, accept any significamddification in any existing agreement or
arrangement, take any action that would alter sirict in any way any of the Acquired Companiesaay of their respective Affiliates’
business or commercial practices (including divegtr holding separate any of its assets or podfats business).
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Section 6.4 Interest Rate Hedges

At the Closing, in connection with the settlemehth® Credit Facility pursuant to Section 2.3(ithe Acquired Companies and the
Subsidiaries, as applicable, shall terminate atigfgan full the Interest Rate Hedges.

Section 6.5 Fulfillment of Conditions.

Without limiting any of the express obligationstobé Acquired Companies and the Sellers hereunteAtquired Companies and the
Sellers shall and, as applicable, shall cause tihsi8iaries to, use commercially reasonable eftortake, or cause to be taken, all approp
actions, to do, or cause to be done, and assist@mkrate with the other parties in doing, alh@isinecessary, proper or advisable to
consummate and make effective, in the most expeditmanner practicable, the transactions conteetptareunder or under the other
Transaction Documents, including the satisfactibeach condition to the obligations of the Purchasatained in Article 9.

Section 6.6 Exclusivity.

Each Seller and Acquired Company and its directdfficers, employees, representatives and ageatsistmediately cease and cause
to be terminated any existing discussions or nagiotis with any Persons (other than the Purchamskitg Affiliates and their respective
agents and representatives) conducted heretofther@gipect to any Acquisition Transaction. EacheBand Acquired Company or any of its
directors, officers, employees, representativesgents will not directly or indirectly, solicit, itrate, facilitate, or knowingly encourage
(including by way of furnishing or disclosing nomgic information) any inquiries or the making afyaproposal with respect to any
Acquisition Transaction or negotiate or otherwigeilftate, encourage, solicit, initiate or engageliscussions, negotiations or submissions
regarding proposals or offers with any Person wapect to any Acquisition Transaction, enter antg written agreement, arrangement, or
understanding requiring it to abandon, terminatdaibto consummate the transactions contemplayetihis Agreement or otherwise
cooperate in any way with or assist or participatdacilitate or encourage, any effort or atterbptany other Person to do or seek any of the
foregoing.

Section 6.7 Financial Information.

Within 20 days following the end of each calendanth following the date hereof until the Closingt®ahe SellersAgent shall delive
to the Purchaser a true and correct copy of theditedd consolidated balance sheet and statemémtae of the Partnership and its
consolidated Subsidiaries as of, and for the calentbnth then ended, prepared in accordance witbrghly accepted accounting principles
on a consistent basis throughout the periods cdwbereby, subject to the absence of notes andrtnal year-end adjustments.
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ARTICLE 7
COVENANTS OF PURCHASER

Section 7.1 Confidentiality.

The Purchaser acknowledges that the provisionseo€dnfidentiality agreement dated April 16, 20tt# (* Confidentiality Agreement
") between the Purchaser (or an Affiliate of thedPaser, as applicable) and the Partnership (@paieRentative of the Partnership on its
behalf, as applicable) shall continue to apply ribistanding the execution of this Agreement byphgies or the announcement of this
Agreement, and agrees to fulfill its obligationsrdunder in accordance with the terms thereofti®avoidance of doubt, if this Agreement
is, for any reason, terminated prior to the Closthg Confidentiality Agreement shall nonethelesstinue in full force and effect.

Section 7.2 Regulatory and Third Party Approvals.

(a) Subject to Section 7.2(c), the Purchaser saghromptly as practicable after the date heigofé 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 Authorities that are sacg®r advisable of the Purchaser to consummattrahsactions contemplated by this
Agreement and the other Transaction Documentsiit ih Section 5.3 and Section 5.4 of Schedul@)3provide such other information and
communications to such Governmental Authoritiestber Persons as such Governmental Authoritieshar ersons may reasonably req
in connection therewith and (iii) provide such resay information and reasonable cooperation té\tdggiired Companies, the Subsidiaries
and their outside counsel as reasonably requegtdtebAcquired Companies in connection with thefgrenance of the Acquired Companies’
obligations under Section 6.3. The Purchaser ghallide prompt notification to the Acquired Compasand the Sellers when any such
consent, approval, action, filing or notice referte in clause (i) above is obtained, taken, madgwen, as applicable, and shall advise the
Acquired Companies and the Sellers of any commtinits(and, unless precluded by Law, provide copfeany such communications that
are in writing to the Acquired Companies and thikeB®and their respective outside counsels) with @overnmental Authority or other
Person regarding any of the transactions conteetblay this Agreement or the other Transaction Dantm

(b) Without limiting the generality of the foregainthe Purchaser shall consult and cooperate iéttquired Companies and the
Sellers, in connection with all notices, filinggpdications, analyses, appearances, presentatimmpranda, briefs, arguments, opinions and
proposals made or submitted in connection withiabitg all consents and approvals from any Governaiekuthorities necessary to
consummate the transactions contemplated herebydmr the other Transaction Documents. The Purchasg make any notification, filing
application, responses to inquiries or other subimisthat it believes is reasonably necessary ¢idaany restraint or challenge by any
Governmental Authority of the transactions conteated hereby or under the other Transaction Docuwsnivithout limiting the generality of
the foregoing, Purchaser shall consult with the ulegl Companies and Sellers in advance of makiggsainh notification, application,
response to inquiries or other submission, inclggiroviding the Acquired Companies and the Sellétls a copy of such notification, filing,
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application or other submission in draft form (®dbjto reasonable redactions or limiting the slipoihsuch draft, or parts thereof, to an
outside-counsel-only basis where appropriate) avidgythe Acquired Companies and the Sellers aamasle opportunity to consider its
content before it is filed with the relevant Govwaental Authority, and the Purchaser shall consithel take account of all reasonable
comments timely made in this respect. The Purchatsadl promptly notify the Acquired Companies ahd Sellers of any substantive
communications from or with any Government Authprvitith respect to the transactions contemplatethisyAgreement and the other
Transaction Documents and will use its commercighsonable efforts to ensure, to the extent perdhily Law, that the Acquired
Companies and the Sellers, or their outside coumsete appropriate, are involved in any substarddramunications and invited to attend
meetings with, or other appearances before, anyfowent Authority with respect to the transactioostemplated by this Agreement and
the other Transaction Documents.

(c) Notwithstanding anything to the contrary settidierein, in no event will Purchaser be obligategropose or agree to accept any
undertaking or condition, to enter into any congirtdree, to make any divestiture or payment, teg@tcany operational restriction, or take
other action that will in any way limit the right Burchaser to own or operate all or any portioitéssets, properties or businesses or the
assets, properties or businesses being acquirsdgnirto this Agreement. The Sellers shall notudiscnegotiate or commit to any divestiture
transaction, or discuss or commit to alter thesibesses or commercial practices in any way, aratise take or commit to take any action
that limits Purchaser’s freedom of action with espPurchaser’s assets, properties or businesske assets, properties or businesses being
acquired pursuant to this Agreement.

Section 7.3 Fulfillment of Conditions.

Except as otherwise set forth herein and withenitiihng 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 Acquired Companies and thiée& contained in Article 10.

Section 7.4 Officers’ and Directors’ Insurance andndemnification.

(a) The Sellers may, or may cause the Acquired Goieg or the Subsidiaries to purchase, or at therSeoption, the Acquired
Companies shall arrange prior to the Closing talpase, and in each case the Purchaser shall pdgiftine period from the Closing Date
until six (6) years after the Closing Date, a thiectors’ and officers’ liability insurance poligyroviding coverage for the present and former
directors and officers of the Acquired Companied te Subsidiaries with respect to any claims rgigiom facts or events that occurred on
or prior to the Closing (including in connectiontivihis Agreement or the transactions contemplagzdby or under the other Transaction
Documents) on terms comparable to those contamé#ukicurrent insurance policy of the Acquired Camips and the Subsidiaries, provided
that the premiums payable for such insurance dexaged $60,000 for such directors’
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and officers’ liability insurance; provided, furthé¢hat in the event such premiums exceed $60/@@®urchaser shall or shall cause the
Acquired Companies and the Subsidiaries, or, aB#ikers’ option, the Acquired Companies shall mgeaprior to the Closing, to purchase
such insurance up to the amount that can be pwrdhaith a premium of $60,000.

(b) From and after the Closing Date, the Purchsisell cause the Acquired Companies and the Subigigligor any successor(s)) to, u
the sixth (6th) anniversary of the Closing Date {joithe case of clause (i), for so long theraadteany claim for indemnification asserted on
or prior to such date has not been finally adjudida(i) keep and not amend, modify or repeal awyigion of the current indemnity
agreements in place for the current directors dfickos of the Acquired Companies and the Subsiekai(ii) indemnify the current and forn
directors and officers of the Acquired Companied tie Subsidiaries to the fullest extent to whioh Acquired Companies and the
Subsidiaries are permitted to indemnify such officend directors under Law and the organizationalichents of the Acquired Companies
and the Subsidiaries with respect to any claimsirayifrom facts or events that occurred on or pdhe Closing (including in connection
with this Agreement or the transactions contemplétereby or under the other Transaction Documeaits) (iii) except to the extent required
by Law, not take any action so as to amend, mattifiepeal the provisions for indemnification ofeditors, officers or employees containe
the organizational documents of any of the Acqutednpanies or the Subsidiaries in such a manneoakl adversely affect the rights of
any individual who shall have served as a directasfficer of any of the Acquired Companies andfa Subsidiaries prior to the Closing to
be indemnified by such corporations in respechefrtserving in such capacities at or prior to@esing.

(c) The provisions of this Section 7.4 shall sueviie consummation of the transactions contemplagetis Agreement and the other
Transaction Documents until the sixth (6th) anrseey of the Closing Date and are intended to bé&®benefit of, and will be enforceable
by, each individual referred to in this Section, hié or her heirs and successors and his or bal tepresentatives (collectively, the “
Directors and Officers”). The Acquired Companies and the Subsidiariesagp pay from time to time as necessary all exggnscluding
reasonable attorneys’ fees, that may be incurretidyirectors and Officers in enforcing the indémand other obligations provided for in
this Section 7.4.

(d) If any of the Acquired Companies, any of thdSdiaries 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 surgiantity, or (ii) transfer all or
substantially all of its prospective assets to Bayson, then, and in each such case, proper posishall be made so that the successors and
assigns of the Purchaser, the Acquired Companiasyof the Subsidiaries, as applicable, shallrassall of the obligations set forth in this
Section 7.4.

Section 7.5 Preservation of Books and Records.

The Purchaser shall, and shall cause the Acquicedp@nies and the Subsidiaries to, preserve andtkeegcords held by them relati
to the respective businesses of the Acquired Corapamd the Subsidiaries prior to the Closing Data period of seven (7) years from the
Closing Date (or longer if required by applicabkan) and shall make such records and personnebél@iio the Sellers (including the righ
make copies thereof), at the Sellers’ own
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cost and expense and to the extent not unreasobatidlgnsome to the Acquired Companies and the @abisis, as may be reasonably
required by the Sellers in connection with any rasge claims by, Legal Proceedings (including wétspect to the enforcement of this
Agreement) or Tax audits against or investigatimmany Governmental Authority of the Sellers or afiyheir Affiliates with respect to their
ownership of the Acquired Companies and the Sulnsédi or the transactions contemplated by this é&gent and the other Transaction
Documents.

Section 7.6 Change of Control Payment.

The Purchaser shall cause the Acquired Compania$Sobsidiary, as applicable, to pay James DiMat&hange of Control Payment
(net of any applicable withholding Taxes which Bwerchaser shall cause the Acquired Companies absidary, as applicable, to pay on or
prior to the date such amounts are due to theagipé Governmental Authority) when due and payabsecordance with the terms of the
applicable Change of Control Agreement.

Section 7.7 Assignment to Canadian Acquire Co.

The Purchaser shall, prior to the Closing Dategasall of its rights and obligations hereundeatoorporation organized under the laws
of Canada or a Province therein in accordance Satttion 13.13(b). The Purchaser acknowledges am@sthat such assignee shall purc
the Purchased Securities in accordance with tihestand conditions of this Agreement; provided timsuch assignment shall release the
Purchaser from any of its obligations hereunder.

ARTICLE 8
MUTUAL COVENANTS OF THE PARTIES

Section 8.1 Purchaser Pre-Closing Reorganization.

(a) Subject to the other terms of this Agreemérd,Sellers agree that, upon written request byHiser in accordance with clause
(c) hereunder, the Sellers shall, and shall cang@fthe Acquired Companies and the Subsidiadeage their commercially reasonable
efforts to (i) effect such reorganizations of itsslmess, operations and assets and the integrtmther affiliated businesses as set forth in
in accordance with Schedule 8.1, which such Sclee8idl shall not be amended without the prior writtensent of the Sellers’ Agent, which
shall not be unreasonably withheld, delayed or itammd (the “Pre-Closing Reorganization”) and (ii) coeperate with the Purchaser anc
advisors (A) in order to effect the Pre-Closing Rymization and (B) determine any potential amemdm® Schedule 8.1 that might be
undertaken and the manner in which such amendmemtanost effectively be undertaken.

(b) The Purchaser agrees that the Sellers’ Ageaait sbt be required to agree to any amendmentshedile 8.1 and the Sellers, the
Acquired Companies and the Subsidiaries shall agthuired to effect the Pre-Closing Reorganizationndertake to provide any
cooperation or assistance to the Purchaser in ctiongherewith, in each case, to the extent tiee®losing Reorganization, such
amendments, or such cooperation or assistance will:
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0] materially impede, delay or prevent consummatibthe transactions contemplated by this Agreertiealuding by giving
rise to litigation by third parties

(i) unreasonably interfere with the ongoing operatafithe Acquired Companies and the Subsidia

(i)  prejudice or have adverse consequences fter(taking into account reimbursement under Sedid.(f)) the Sellers or
their, direct or indirect, equityholders, includimgthe event the Closing does not oct

(iv)  prejudice or have adverse consequences ftar(tfking into account reimbursement under Se@iaff)) the Acquired
Companies and the Subsidiaries in the event theifi§jaloes not occu

(v)  be considered in determining whether a repitasiem, warranty or covenant of any of the Sellarthe Acquired
Companies under this Agreement or any of the Tid@iwaDocuments has been breact

(vi)  resultin an unreimbursed cost, expense orfdaxhe Sellers or the Acquired Companies andhlesidiaries (after taking
into account the Purcha’s obligations hereunder);

(vii) result or reasonably be expected to result in aolation of applicable Law or Orde

(c) The Purchaser shall provide written noticeht® $ellers of its intention to effect the Pre-QlgsReorganization at least twenty
(20) Business Days before the Closing Date and phatide the Sellers’ Agent with drafts of all donentation related or required to effect
the Pre-Closing Reorganization within fifteen (Bajsiness Days before the Closing Date and the Baetctshall consider in good faith all
reasonable comments to such documentation probigdide Sellers’ Agent (it being understood thatPechaser shall deliver the Sellers
final copies of all such documentation within th{8g Business Days of the Closing Date). Upon ptoafi such notice, the Purchaser and the
Sellers shall work cooperatively and use commedyciaasonable efforts to prepare, before the CtpBiate, all documentation necessary and
do such other acts and things as are necessaiyeteffect to the Pre-Closing Reorganization.

(d) The Parties shall seek to have the Pre-CldRgrganization made effective as of the last moroktite day ending immediately
before the Closing Date, or such other time aftitrehaser reasonably requests (but, in any evitertthe satisfaction of the Closing
conditions); provided, that any such Pre-Closingrganization shall not take place until such timele SellersAgent determines, in its sc
discretion, that the transactions contemplatedihene likely to be completed on the terms and @@ contemplated by this Agreement.

(e) If the Closing does not occur, the Purchasall sidemnify, hold harmless and reimburse (projy@hd in any event within thirty
(30) days, upon receipt of reasonable documenfatienSellers, the Acquired Companies and the Sigyfs for any and all (A) out-of-
pocket costs and expenses (including any out-okgtomosts and expenses for filing fees
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and for external counsel, auditors, accountantgteer professional advisors) and Pre-Closing Reurgtion Taxes (other than, for greater
certainty, the Reorg Indemnified Taxes, if any)imed by the Sellers (and any investor or Affiliafehe Sellers), the Acquired Companies
and the Subsidiaries in effecting the Pre-Closiegrganization and (B) out-of-pocket costs and esesiiincluding any out-of-pocket costs
and expenses for filing fees and for external celjrauditors, accountants or other professionaisads) and any Taxes incurred by the Se
(and any investor or Affiliate of the Sellers), thequired Companies and the Subsidiaries in therséwg or unwinding of the Pre-Closing
Reorganization (or portion thereof) that was e#daqprior to the termination of this Agreement (ottien, solely with respect to Taxes,
reversing any portion of the Pre-Closing Reorgaitnanvolving paying (or capitalizing) the Intemopany Notes) (provided that such
reversal or unwinding must occur in the most éfficient manner which is commercially reasonabider the circumstances). The obligati

of the Purchaser pursuant to this Section 8.1(k)wiin addition to any other payment obligatiafighe Purchaser under this Agreement and,
notwithstanding anything to the contrary in thisrdgment, will survive termination of this Agreement

(f) If the Closing does occur, the Purchaser shdikmnify, hold harmless and reimburse (prompthd & any event within thirty
(30) days, upon receipt of reasonable documeniatienSellers for any and all (A) out-of-pocket tsognd expenses (including any out-of-
pocket costs and expenses for filing fees andXtareal counsel, auditors, accountants or othefiepsional advisors) to the extent such out-
of-pocket costs and expenses (x) are includedercéimputation of the Closing Date Working Capial finally determined or (y) have been
paid by any of the Acquired Companies or a Subsidigior to the Closing, and (B) Pre-Closing Reaigation Taxes (other than, for greater
certainty, the Reorg Indemnified Taxes, if any)imed by the Sellers (and any investor or Affiliafehe Sellers, but not including the
Acquired Companies or the Subsidiaries). The ohbga of the Purchaser pursuant to this Sectio(f)8xdll be in addition to any other
payment obligations of the Purchaser under thifgrent and, notwithstanding anything to the copfrathis Agreement, will, with respect
to any Pre-Closing Reorganization Taxes, surviwé sixty (60) days after the expiration of the #pable statute of limitations (after giving
effect to any extension, waiver, tolling, or mitiigen thereof). Notwithstanding the foregoing, ndl&eshall have any right to be indemnified
(or otherwise paid) by the Purchaser or any Atiiéncluding the Acquired Companies or any Sulasigifor any Pre-Closing
Reorganization Taxes relating to, arising out aohoronnection with (x) any failure to in good fafollow in all material respects the steps
reasonably requested by the Purchaser in orderrtg out the Pre-Closing Reorganization as sehfont Schedule 8.1 or (y) any material
inaccuracy in the information as set forth in Saled.1.

(9) For the avoidance of doubt, the parties adrag(k) none of the representations and warraofiéise Acquired Companies and the
Sellers contained in this Agreement or any of thensaction Documents take into account the Preitgjd®eorganization or any change or
effect arising therefrom or incidental thereto, i) all purposes of this Agreement and the Tramsadocuments the representations and
warranties of the Acquired Companies and the Setlentained in this Agreement or any of the Tratisa®ocuments shall be qualified in
all respects by the Pre-Closing Reorganization(aphth no event shall Indemnified Taxes or any ottdigation of the Sellers to indemnity
the Purchaser Indemnified Parties hereunder incimgePre-Closing Reorganization Taxes (other tfa@rgreater certainty, the Reorg
Indemnified Taxes, if any) or Losses relating tisiag out of or in connection with the Pre-ClosiRgorganization.
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Section 8.2 Regulatory Filings and Other Actions.

(a) In addition to and not in limitation of the @nants contained in Section 6.3 and Section 7e2Atguired Companies and the
Purchaser shall prepare and file, as promptly astigable (i) and in any event within ten (10) Biesis Days after the date of this Agreement
all filings and submissions that are required hatt in the opinion of the Purchaser are advisablerder to obtain Competition Act Clearan
and (thereafter) the Acquired Companies and thelser will use their commercially reasonable ¢dfty satisfy (as soon as reasonably
practicable) all requests for additional informatand documentation received under or pursuaiioget filings, submissions or under
applicable competition legislation, including amguests made by any Governmental Entity under lsgislation and (ii) in any event within
twenty (20) Business Days after the date of thiss&gent, such other filings, notices and applicatitat may be required to in order to
obtain the consents, approvals and authorizatimms Persons and Governmental Authorities that acessary to consummate the
transactions contemplated by this Agreement andtier Transaction Documents.

(b) Subject to Section 7.2(c), each of the Acquitemnpanies and the Purchaser shall use commeroiabonable efforts to oppose, lift
or rescind any injunction or restraining or othedter seeking to stop, or otherwise adversely dffgdts ability to consummate, this
Agreement, the other Transaction Documents antréinsactions contemplated hereby or under the dttsersaction Documents and to
defend, or cause to be defended, any proceedingkitd it is a party or brought against it or itsedtors or officers challenging this
Agreement or the consummation of the transactionseenplated hereby or under the other TransactmouBents.

Section 8.3 Further Assurances.

From time to time after the date hereof, includafiggr 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 8.4 Tax Matters.

(a) Except as required by Law, without the prioitten consent of the Sellers’ Agent, none of thecRaser, the Acquired Companies or
any of the Subsidiaries shall take any positiorfieduding making or changing any Tax election) eat, re-file or otherwise modify (or
grant any extension of any applicable statuteroitéition with respect to) any Tax Return (includengy amendment thereto) for, or agree to
any settlement relating to, any Sellers’ Tax Period
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(b) The Sellers’ Agent shall prepare, or causeetptepared, all income Tax Returns required tdled by any of the Acquired
Companies or the Subsidiaries after the Closing Bmtany tax period ending on or before the Clpdhate (“Seller Tax Returns”). Each
Seller Tax Return shall be prepared in accordaritteexisting procedures and practices and accogmtiethods of the Acquired Companies
or applicable Subsidiary except as required unppli@able Law. The Purchaser shall be given theodppity to review, comment upon and
suggest changes or corrections to any Seller TéaxrRe(it being understood that the Sellers’ Agahall consider in good faith all reasonable
changes or corrections to any Seller Tax Returnigj t the filing thereof (but in no event lessuththirty (30) days prior to such filing). The
Sellers’ Agent shall not amend a Seller Tax Refaliowing the Closing Date without the prior writteonsent of the Purchaser (which shall
not be unreasonably withheld, delayed or conditipn€he Purchaser shall cause the Acquired Companiapplicable Subsidiary to file et
Seller Tax Return, in (i) the form prepared by &msil Agent, if the Purchaser has no commentsth@)form agreed to by Sellers’s Agent and
the Purchaser, if the Purchaser has commentsi)ahé form determined by the Independent Acconhtéi the Purchaser and Sellers’ Agent
are unable to agree on the form of such SellerRetarn. The Purchaser shall prepare, or causee podpared all Tax Returns required to be
filed by any of the Acquired Companies or the Sdiasies after the Closing Date which are not Sdlkex Returns (collectively, Purchaser
Tax Returns ™). Each Purchaser Tax Return, to the extent thalates to a Sellers’ Tax Period, shall be pregém accordance with existing
procedures and practices and accounting methaihe @gfcquired Companies or applicable Subsidiarjess) as reasonably determined by
Purchaser, such procedure, practice, accountingadetr other contemplated treatment is not perthitteder applicable Law. For greater
certainty, any Transaction Expenses and TransaEtigployment Taxes incurred by the Acquired Compmoiethe Subsidiaries shall be
deducted in the Seller Tax Returns or the PurchiEmeiReturns, as the case may be, in accordanbeaheti TA, for the benefit of the Sellers
(such benefit shall be considered a Refund purdoa®éction 8.4(e)). The Sellers’ Agent shall beegithe opportunity to review, comment
upon and suggest changes or corrections to anyh&sec Tax Returns (it being understood that thelaser shall consider in good faith all
reasonable changes or corrections to any PurchiageReturns) that shows an Indemnified Tax or aprament to any Seller Tax Return
prior to the filing thereof (but in no event lebs thirty (30) days prior to such filing); provitlhowever, the failure or delay in meeting s
thirty (30) day period shall not reduce or othernagfect the obligation or liabilities of the Seidor such Indemnified Taxes, except to the
extent such failure or delay actually prejudices Sellers. The Purchaser shall cause the Acquioatp@nies or applicable Subsidiary to file
each Purchaser Tax Return in the form preparetidyurchaser, if the Sellers’ Agent has no commémsform agreed to by the Purchaser
and the Sellers’ Agent, if the Sellers’ Agent hamments, or the form determined by the Independeobuntant, if the Purchaser and the
Sellers’ Agent are unable to agree on the fornuohsPurchaser Tax Return. Notwithstanding the foireg the Sellers and the Purchaser
agree, that the Purchaser, at the request of efthe3eller or the Purchaser shall cause the Aedqu@ompanies and its Subsidiaries to mal
election pursuant to subsection 256(9) of the IfAdspect of their taxation year ending immediapelgr to the acquisition of control of the
Acquired Companies and its Subsidiaries by theliager. Without limiting the generality of Sectio @&nd Section 7.5, the Purchaser shall,
and the Purchaser shall cause the Acquired Conmanitthe Subsidiaries to, fully cooperate withtheatber (including allowing access by
the Sellers’ Agent and its Representatives to the@any Books and Records and allowing the Selkgsnt (and its Representatives) to
make copies thereof) in connection with (i) thepamation of any Seller Tax Returns or amendmertseth or (ii) the review by the Sellers’
Agent of any Purchaser Tax Returns or amendmemdsthee Sellers’
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Agent (and its Representatives) shall not be cloawgth any cost or expense for the assistance reddgy the Purchaser, the Acquired
Companies and the Subsidiaries and the Purchaaknshbe charged with any costs and expensehéoassistance by the Sellers’ Agent, in
connection therewith (other than reasonable oytexket expenses of third parties incurred by thelraser or its Affiliates or the Sellers’
Agent). In the event of any dispute regarding ttadtens set forth in this Section 8.4(a), the Puseh&in the case of a dispute regarding a
Seller Tax Return) or the Seller’'s Agent (in theeaf a dispute regarding a Purchaser Tax Rethal) grovide the Seller’'s Agent or
Purchaser, as the case may be, with written ndtmeof within fourteen (14) days of its accessuoh Seller Tax Returns or Purchaser Tax
Return, as applicable, or amendments, and theepasttiall act in good faith to resolve such dispfithe parties cannot resolve such dispute
within fourteen (14) days of notice thereof, thddpendent Auditor shall be requested to make ardetation resolving any such dispute and
such determination shall be final and binding. Tiaependent Auditor shall allow the Purchaser &edSellers’ Agent to present their
respective positions regarding the dispute (pravithat, for greater certainty, such presentatisedimited to matters described in the
Purchaser’s or Sellers’ Agent dispute notice, asctise maybe, referred to above), and each ofutehd&ser and the Sellers’ Agent shall have
the right to present additional documents, mateaald other information and to make an oral presiemt to the Independent Auditor
regarding such dispute and the Independent Auslitall consider such additional documents, matesiatsother information and such oral
presentation. Any such other documents, materradéh@r information shall be copied to each ofPluechaser and the Sellers’ Agent and
each of the Sellers’ Agent and the Purchaser beadintitled to attend any such oral presentatitie. Jarties shall use commercially
reasonable efforts to cause the Independent Auitoomplete its work within fourteen (14) calendays of its engagement. The costs, fees
and expenses of the Independent Auditor shalllbeaikd to and borne by the Purchaser, on the ané, land the Sellers as a group, on the
other hand, (with each Seller responsible onlyittoPro Rata Share of the Sellers’ portion) basethe inverse of the percentage that the
Independent Auditor’s determination (before sudbcaltion) bears to the total amount of the totins in dispute as originally submitted to
the Independent Auditor. For example, should theé in dispute total in amount to $1,000 and tklependent Auditor awards $600 in favor
of the Purchaser’s position, 60% of the costs eflttdependent Auditor’s review would be borne bije8g as a group, (with each Seller
responsible only for its Pro Rata Share of suclisg@nd 40% of the costs would be borne by thelser.

(c) The Purchaser shall timely pay or cause theuked Companies or the applicable Subsidiary telynpay all Taxes shown as being
payable on any Seller Tax Return or Purchaser TR that are not Indemnified Taxes. The Sellkadl imely pay, or timely reimburse t
Purchaser or applicable Acquired Company or Suasidor, any Taxes shown on a Seller Tax ReturRwrchaser Tax Return that are
Indemnified Taxes, in each case, first from theemdity Escrow Account and to the extent such accsunsufficient to pay such amounts,
the remainder in accordance with Article 11.

(d) The Purchaser and the Sellers shall for alla@laan and foreign Tax purposes report the purchadesale hereunder and the
transactions contemplated herein or under the @trmrsaction Documents in accordance with themfand structure as set out herein and
none of the Sellers shall make any available Tagti®Ens inconsistent therewith (other than as coptated as part of a Pre-Closing
Reorganization and set forth on Schedule 8.1).
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(e) If arefund of Taxes (including Transaction Hoyment Taxes, but excluding refunds of Transfexéka which shall be allocated in
the same manner as Transfer Taxes are allocatext Gedtion 8.4(h) (to the extent not reflected in the Closing Déterking Capital
Statement) (the Refund ") is received by or credited to the account ofieitof the Acquired Companies or any of the Subsiel in respect
of any Sellers’ Tax Period, the Purchaser shalshaill cause the Acquired Companies or any of thesifliaries, as applicable, to pay, within
thirty (30) days of receipt, the amount of the Refnet of any Taxes (including Taxes incurred gpatriating the amount of such refund to
the Purchaser) and any reasonable out-of-pockeinsgs that the Purchaser, the Acquired Companiasyoof the Subsidiaries incur (or has
or will incur) with respect to such Refund) to thellers’Agent on behalf of the Sellers to be allocateddooadance with their Pro Rata Shi
For purposes of this Section 8.4(eRéfund ” shall include actual receipt of a refund or it&r as well as a credit or offset of or againgt an
other actual or estimated Tax liability or any net& or penalties on such Tax liability. Any amaupayable under this Section 8.4(e) shall
constitute an adjustment in the Purchase PricéhihNgtn this Section 8.4(e) shall require that Bhechaser make any payment with respect to
any Refund (and such Refunds shall be for the litesfethe Purchaser, the Acquired Companies andthtesidiaries) that is with respect to
(A) any refund of Tax that is the result of thergarg back of any net operating loss, non-capdaslor other Tax attribute or Tax credit
incurred in any Purchaser’'s Tax Period; (B) anymdfof Tax resulting from the payments of Taxes enawl or after Closing Date to the
extent the Sellers have not (x) indemnified thecRaser, the Acquired Companies, or the applicablsiBiary for such Taxes, (y) included
such Tax in the computation of the Closing Date kifay Capital or (z) in the case of any Transactonployment Taxes, included in the
computation of the Estimated Purchase Price; (yeafund for Tax that gives rise to a payment dddiign by the Acquired Companies or a
Subsidiary to any Person under applicable Law osymant to a provision of a contract or other agre@mentered (or assumed) by the
Acquired Companies or a Subsidiary on or prioh# €losing Date, other than an obligation to paie82 Agent for any Tax refunds that ¢
for the benefit of Sellers pursuant to this Sec8ot(e); or (D) any refund of Pre-Closing Reorgatian Taxes (other than, for greater
certainty, the Reorg Indemnified Taxes, if any).

(f) For Tax purposes, any income, gain, deductimgs or credit of the Partnership or ABLP, as thgecmay be, for a Straddle Period
shall be allocated to each partner of the PartigeshABLP (which, for greater certainty, includapartner at any time in the taxation year of
the Partnership or ABLP in which the Closing Datewrs) on the basis that the Straddle Period cmoksaf two taxable periods, one that
ended at the close of business on the day immé&dia¢éore the Closing Date and the other that begathe Closing Date, and such income,
gain, deduction, loss or credit shall be allocdtetiveen two such periods on a “closing of the bdmdsis”; provided, however, that (i) in the
case of a Tax imposed in respect of property cerathmilar Taxes imposed on a periodic basis aatlapplies ratably to a Straddle Period,
the amount of Tax allocable to a portion of thea@tile Period shall be the total amount of suchfdathe entire Straddle Period multiplied
a fraction, the numerator of which is the numbedays in such portion of such Straddle Period dedienominator of which is the total
number of days in such Straddle Period and (ithecase of sales, value-added, withholding andasitnansaction-based Taxes and
employment Taxes, such Taxes shall be allocatéubtportion of the Straddle Period in which thevaht transaction occurred. For greater
certainty, any Transaction Expenses and TransaEtigployment Taxes incurred by the Partnership oL RBas the case may be, in a
Straddle Period shall be allocated to and deduntéte determination of income in the first taxapiod that ended at the close of business
on the day immediately before the Closing Date.
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(g) All Taxes and Tax liabilities (and Refunds) lviespect to any Acquired Company or Subsidiargrotiian the Partnership or ABLP
(the “Acquired Corporate Companies”) that relate to a Straddle Period shall be appoed between the Sellers as a group, on the am ha
(with each Seller responsible only for its Pro Raltare of the Sellers’ portion), and the Purchasethe other hand, on the basis that the
Straddle Period consisted of two taxable periods,that ended at the close of business on thendiangdiately before the Closing Date and
the other that began on the Closing Date, and $agks shall be allocated between two such periotise following manner: (i) in the case
Taxes other than Taxes based upon or related doniecsales, gross receipts, wages, capital expeasjtexpenses or any similar Tax base,
the amount of Tax allocable to a portion of thea@tile Period shall be the total amount of suchfdathe entire Straddle Period multiplied
a fraction, the numerator of which is the numbedays in such portion of such Straddle Period dedienominator of which is the total
number of days in such Straddle Period and (iihéncase of any Tax based upon or related to inceates, gross receipts, wages, capital
expenditures, expenses, withholding taxes or anilasi Tax base, the amount of such Tax that iscaldbe to the portion of such Straddle
Period that ends before the Closing Date shalldeengd to be equal to the amount that would be payfahe relevant Straddle Period had
ended at the close of business on the day immégdiatéore the Closing Date. All determinations resaey to give effect to the foregoing
allocations (including amortization and depreciatiteductions) will be made in a manner consistetit prior practice of the Acquired
Corporate Companies. For greater certainty, angseretion Expenses and Transaction Employment Tiagasred by the Acquired Corpor:
Companies in a Straddle Period shall be allocaieht! deducted in the determination of income éfittst taxable period that ended at the
close of business on the day immediately beforeCibsing Date.

(h) The Acquired Companies or applicable Subsid&gil control any audit or other Legal Proceedimgespect of any Tax Return or
Taxes of the Acquired Companies or a SubsidiafyTax Contest”); provided, however, that (A) the Sellers’ Agent, at the Sellessle cos
and expense, shall have the right to participatninsuch Tax Contest to the extent it relatesSelters’ Tax Period and (B) the Purchaser
shall not allow the Acquired Companies or any Sdibsy to settle or otherwise resolve any Tax Cdrifesich settlement or other resolution
relates to Taxes for a Sellers’ Tax Period withtbet prior written permission of the Sellers’ Agéwhich will not be unreasonably withheld,
delayed, or conditioned). Notwithstanding the faieg, if any Tax Contest relates solely to any &¢llax Returns, the Sellers’ Agent, at the
Sellers’ sole cost and expense, shall control S@chContest; providedhowever(A) the Seller’s Agent shall control such contegdntly
and in good faith as if the Sellers were solelpoesible for all resulting Taxes; (B) the SelleAgient shall keep the Purchaser reasonably
informed regarding the status of such Tax Con{€tthe Purchaser shall have the right to partteipar cause the applicable Acquired
Company or applicable Subsidiary to participatetinh Tax Contest; and (D) the Sellers’ Agent shatllsettle, resolve, or abandon (and shall
not allow the Acquired Companies or the Subsid&ttesettle, resolve, or abandon) such Tax Contiglsbut the prior written permission of
the Purchaser (which shall not be unreasonablyhe&ith conditioned, or delayed) if such settlemesgplution, or abandonment could result
in the Acquired Companies, any Subsidiary, or d@mgioPurchaser Indemnified Party incurring a Taat th not an Indemnified Tax.
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(i) The Sellers shall pay fifty percent (50%) ahd Purchaser shall pay fifty percent (50%) of a#lrisfer Taxes incurred in connection
with the consummation of the transactions contetadlaereunder or under the other Transaction Dontsne

(j) Prior to the Closing Date, ABUS shall use comoaly reasonable efforts to obtain from each tdialified individual” @s defined il
Code Section 280G(c)) a waiver of all paymentstbeobenefits that ABUS is obligated to pay or jdey that could, as reasonably
determined by ABUS, in whole or in part, not be wigible under Code Section 280G or subject to aisexTax under Code Section 4999 as
a result of the transactions contemplated by tlgeeAment * Section 280G Waived Payméht$rior to the Closing Date, and after receiv
if required, the waivers provided for in this SeotB.4(j), ABUS shall submit, accompanied by adequate discty for shareholder approval
all Section 280G Waived Payments (and all othenpmayts or other benefits that ABUS plans to pay ¢batd, in whole or in part, be
nondeductible under Code Section 280G or subjezhtexcise Tax under Code Section 4999) in a mauddr that if more than seventy five
percent (75%) of ABUS voting shareholders appraxehgpayments or benefits, such approval shallfgdtie requirements of Code
Section 280G(b)(5)(B) (and Treasury Regulationsmrgated thereunder) and no Section 280G WaivedhBais or any other payments or
benefits provided by ABUS to any “disqualified imiiual” will be nondeductible under Code Sectio®@8or subject to an excise Tax under
Code Section 4999 as a result of the transactiontemplated by this Agreement. ABUS shall provioléhe Purchaser drafts of any waivers,
disclosure documents and other relevant documelasng to the waiver and vote. ABUS shall incogierany reasonable comments mad
the Purchaser prior to obtaining the waivers atidisng the vote no later than three (3) days ptmobtaining the waivers. All costs and
expenses of ABUS in obtaining the waivers and gwolg the vote (and computing the amounts relatedeto) pursuant to this Section 8.4(j)
shall be treated as Transaction Expenses.

Section 8.5 Notice of Developments.

(a) Each party will, as soon as reasonably praaiicadvise the other of any fact or occurrencetdth any such party obtains
knowledge after the date hereof and which if exgsind known at the date of this Agreement wouldehzeen required to be set forth or
disclosed in or pursuant to this Agreement and wfifcexisting and known at any time prior to ottla¢ Closing) would make the
performance by any party of a covenant containgtlimAgreement impossible, or which (if existingdeknown at the time of the Closing)
would cause a condition to any party’s obligatiansler this Agreement not to be fully satisfied.

(b) The Sellers will, as soon as reasonably pralbté advise the Purchaser of any Knowledge oAtwired Companies of any fact or
occurrence after the date hereof which would reaislyrresult in the termination or cancellation@fa material adverse modification or
change in, the Acquired Companies’ or any Subsitidrusiness relationship with any of the Top Castes or Top Suppliers.
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Section 8.6 Adjustment to Purchase Price.

To the fullest extent permitted under applicablevLany amounts payable under this Article 8 shafistitute an adjustment in the
Purchase Price.

ARTICLE 9
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF PURCHASE R

The obligation of the Purchaser to consummate theify shall be subject to the fulfillment, on aigp to 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 ttguiied Companies and the Sellers set forth inchert3 and Article 4, respectively,
shall be true and correct as of the Closing Dath@sgh made on and as of such time, except tbaethrepresentations and warranties which
are made as of an earlier specific date shalldeand correct only as of such date (disregardirgach case any limitations as to “material”,
“materiality” or “Material Adverse Effect” thereiexcept for references to “Material Contracts” aefitrences to “material” in Section 3.7(b)
and the first sentence of Section 3.15(a) and @e&il8 and the reference to “Material Adverse &ffan Section 3.10(iii)), except for such
breaches of representations and warranties thizidodlly or taken together, would not reasonaldyelxpected to result in a Material Adve
Effect; provided, further, that the Acquired Companies Fundamental RepsSatidr Fundamental Reps (in each case, with reigaaidy
“material”, “materially” or “Material Adverse Effét contained therein) shall be true and corredalinespects without regard to the foregoing
Material Adverse Effect qualification.

Section 9.2 Performance of Covenants.

The Sellers and the Acquired Companies shall haviepned and complied with in all material respeitof their covenants and
agreements contained in this Agreement to be pagdron or prior to the Closing Date.

Section 9.3 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 feselbnder the other Transaction Documents; praljdewever, that the Purchaser st
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, Approvals and Moes.

The consents and approvals of, filings with andaestand applications to the Governmental Authesitisted in Schedule 9.4 shall hi
been duly obtained, made or given (or in lieu tbéreaivers) and shall be in full force and effeantd all terminations or expirations of wait
periods listed in Schedule 9.4 imposed by any Guwental Authority necessary for the consummatiotiheftransactions contemplated
hereunder or under the other Transaction Docunsdwatis have occurred (including Competition Act Gtaece).
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Section 9.5 Payoff Letters.
The Payoff Letters in respect of the Closing Indebess shall have been delivered to the Purchaser.
Section 9.6 Officer’s Certificate.

Each of the Acquired Companies and the SellersnAge behalf of the Sellers shall have deliverethoPurchaser a certificate dated
as of the Closing Date and executed by a duly aiziba officer of each of the Acquired Companieshar Seller's Agent, as applicable, in a

form reasonably acceptable to the Purchaser, coiniiy the matters applicable to the Acquired Comgmaind the Sellers in Section 9.1 and
Section 9.2.

Section 9.7 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 9.8 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 ACQUIRED COMPANIES

The obligations of the Acquired Companies and tbie8 to consummate the Closing shall be subgettt fulfilment, on or prior to
the Closing Date, unless otherwise waived in wgitry the Acquired Companies and the Sellers’ Agenbehalf of the Sellers, of each of the
following conditions:

Section 10.1 Representations and Warranties.

Each of the representations and warranties of tlhehRser set forth in Article 5 shall be true andect 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 individuallinadhe aggregate would not have a material adweffset 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.

71



Section 10.2 Performance of Covenants.

The Purchaser shall have performed and compliddiwiall material respects all of its covenants agreements contained in this
Agreement to be performed on or prior to the Clgdhate.

Section 10.3 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 feselbnder the other Transaction Documents; praljdewever, that the Sellers and tl
Acquired Companies shall not be entitled to relpttenfailure of this condition to be satisfied ifch action, suit, proceeding, claim, demand,
order, injunction, judgment, decree, ruling, waissessment or arbitration award was institutedéysellers or the Acquired Companies or an
Affiliate of the Sellers or the Acquired Companies.

Section 10.4 Governmental Consents, Approvals andotces.

The consents and approvals of, filings with andaestand applications to the Governmental Auttesitisted in Schedule 10.4 shall
have been duly obtained, made or given (or intlemeof waivers) and shall be in full force andeeff and all terminations or expirations of
waiting periods listed in Schedule 10.4 impose@by Governmental Authority necessary for the comsation of the transactions
contemplated hereunder or under the other TramsaBtdcuments shall have occurred (including ContipetiAct Clearance).

Section 10.5 Officer’s Certificate.

The Purchaser shall have delivered to the Acqurashpanies and the Sellers’ Agent on behalf of #lée& a certificate dated as of the
Closing Date and executed by a duly authorizea@ffof the Purchaser, in a form reasonably accptatthe Acquired Companies and the
Sellers’ Agent, confirming the matters in Sectidhlland Section 10.2.

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

Section 10.7 Management Agreement

The Partnership, ABUS, ABON, ABLP and GP Co shallénpaid in full to Torquest Management Servicasitéd Partnership all of
the amounts due and owing under the ManagemeneAwnt.
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ARTICLE 11
SURVIVAL; INDEMNIFICATION

Section 11.1 Survival of Representations, Warrant® Covenants and Agreements.

The representations, warranties, covenants anéagras 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-i{a8 1 /> ) months after the Closing Date, at whichetithey shall terminate (and no claims shall
be made for indemnification under Section 11.2ext®n 11.3 thereafter), except: (i) the covenants agreements that by their terms apply
or are to be performed in whole or in part after @losing shall survive for the period providedgith covenants and agreements, if any, or
until fully performed, (ii) the covenants and agrets that by their terms apply or are to be peréat in their entirety on or prior to the
Closing shall terminate at the Closing, (iii) tlresentations and warranties contained in Se8tib{Organization and Qualification of the
Acquired Companies and the Subsidiaries), SectiBr{Authority of the Acquired Companies and Enfeiuiéity), Section 3.3 (Capitalization
of the Acquired Companies and the Subsidiaries)ti@e3.22 (Related Party Transactions) and Se@&iaa (Acquired Companies’ Brokers),
(collectively, the “Acquired Companies Fundamental Rep$), Section 4.1 (Authority of Sellers and Enforcéi&y), Section 4.2
(Ownership) and Section 4.6 (Sellers Brokers) émtively, the “Seller Fundamental Reps), Section 5.1 (Organization of Purchaser),
Section 5.2 (Authority of Purchaser and Enforcegf)iind Section 5.7 (Purchaser Brokers) (collegtiythe “Purchaser Fundamental Rep
") shall survive the Closing indefinitely, and (ith)e representations and warranties containeddtid®e3.17 (Taxes and Tax Returns) and
Section 4.7 (Taxable Canadian Property) (ti@x Reps”), and the obligation to pay for Indemnified Taxawll survive until the expiration
of all applicable statutes of limitation plus siX80) days (including any extension, waiver, t@lior 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‘(tRarchaser Indemnified Parties”)
harmless from and against any charges, claims, gesnaiabilities, losses, Taxes and expenses @imgureasonable attorney’s fees incurred
in defending any claim by a third person, and an®paid in settlement of any claim or suit), finpenalties and interest (collectively, the “
Loss” or “ Losses’) which are sustained or suffered by the Purchias#gmnified Parties to the extent caused by airagifrom:

(i) abreach of any representation or warranty madthe Acquired Companies or the Sellers in thgsement; provided, that any
Losses arising from a breach of any Tax Rep slafjdverned by the Indemnified Taxes Indemr

(i) a breach by the Acquired Companies or the Selfeasyp covenant or agreement made by the Acquiredpamies or the Sellers
this Agreement; provided, that Losses arising feobreach of any covenant or agreement contain8edétion 6.1 or Section 8.4
shall be governed by the Indemnified Taxes Indeyn
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(iii) any amounts of Closing Indebtedness or Tratisa Expenses, solely to the extent such amoumtisieducted for purposes of
determining the payment of the Estimated Purchaise B the Sellers at the Closing pursuant toiSe@.3 or included in the
calculation of Closing Date Working Capit

(iv) any Indemnified Taxes (the indemnity in this cla(isg shall be th¢' Indemnified Taxes Indemnity”); and
(v) the LC Options (th* LC Options Indemnity ).

Section 11.3 Limitations on Amount of Indemnificaton by Sellers.

Notwithstanding anything provided in this Agreemtnthe contrary, the indemnification obligatiorfghe 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 period, if any, prebed for such representation, warranty, covepaaigreement in Section 11

(i)  No indemnification shall be payable by any Selleder Section 11.2(i) until the total amount of nee@ble claims fo
indemnification against all the Sellers shall ext8e8% of the Base Purchase Price (tietiuctible "), in which event the
Purchaser shall then only be entitled to recoveratinount of such recoverable claims in excesseob#ductible; provided, that
such limitation shall not apply with respect toradch of any of the Acquired Companies Fundamétegk, the Seller
Fundamental Reps, the Tax Reps, the LC Optiongnindg or the Indemnified Taxes Indemni

(iii) any liability of the Sellers to indemnify thleurchaser pursuant to Section 11.2(i) and Sed&tlo?(ii) for a breach of a
representation or warranty or covenant made bytuwgiired Companies or the Sellers, as applicablg] be limited to 11.5% of
the Base Purchase Price (themdemnity Cap ); provided, that, this limitation shall not apphith respect to any indemnity
payments required to be paid with respect to adiredany of the Acquired Companies FundamentakRie Seller Fundamen
Reps, the Tax Reps, the LC Options Indemnity aedridemnified Taxes Indemnity, subject to clausglfelow, provided, furthe
that all such indemnity payments required to beeartadthe Sellers to the Purchaser hereunder stsilbe paid from the
Indemnity Escrow Account with any excess being pa&iderally, and not jointly or jointly and seveyaby the Sellers in
accordance with their Pro Rata Share up to thenmity Cap, other than with respect to the Acquitampanies Fundamental
Reps, the Seller Fundamental Reps, the Tax Rep&,GHOptions Indemnity and the Indemnified Taxedelmnity, subject to
clause (iv) below. Upon the expiration of the Esc
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(iv)

(v)

(Vi)

Agreement in accordance with its terms, the Indéyrtascrow Account (or any portion thereof that hasbeen distributed to the
Purchaser and that is not held being held by tleedlasAgent in connection with a Notice) shall bieesed to the Sellers’ Agent
on behalf of the Sellers, to be distributed in adaace with each such Per’s Pro Rata Shar

in no event shall (x) the aggregate liabilitiyan individual Seller for indemnification payahlader this Article 11 exceed an
amount equal to such Seller's Pro Rata Share dPtiiehase Price, taking into account each inditie#ler's Pro Rata Share of
the Indemnity Escrow Account and (y) any Sellefiéele for any portion (Pro Rata Share or otherjvifeany indemnification
payable under this Article 11 as a result of a tiez any representation or warranty or failur@ésform of any covenant or
agreement of any other Seller in excess of therhmity Escrow Account

the Sellers shall not be liable under this Agnent (including this Article 11) with respect toya_osses (including any Taxes,
withholding or otherwise) (x) to the extent inclade the computation of the Closing Date Workingoftal or (y) relating to or
arising out of the Pre-Closing Reorganization (pthan, for greater certainty, the Reorg Indemdifl@xes, if any, to the extent
not included in the computation of the Closing Déaterking Capital);

no investigation by the Purchaser prior tafier the date of this Agreement shall diminisioloviate any of the representations,
warranties, covenants or agreements of the Acq@adpanies or the Sellers contained in this Agregmeany Transaction
Documents to which the Acquired Companies or arleSis a party; ani

(vii) for purposes of calculating the amount of drosses hereunder, any references to “materialatémality” or “Material Adverse

Effect” in the representations, warranties and covenaatstsh 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 (tBeller Indemnified Parties”) harmless from and against, any Losses sustainsdffered
by the Seller Indemnified Parties to the extensedlby or arising from a breach of any represemtair warranty made by Purchaser or a
failure to perform any covenant or agreement madeurchaser herein.

Section 11.5 Limitations on Amount of Indemnificaton by Purchaser.

Notwithstanding anything provided in this Agreemgnthe contrary, no indemnification shall be pdgdiy the Purchaser pursuant to

Section 11.4 with respect to any claim asserted Bgller Indemnified Party after the expiratiortted survival period, if any, prescribed for
such representation, warranty or covenant in Sedtiol. Any liability of the Purchaser to indemnify
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a Seller Indemnified Party pursuant to Section fdr4 breach of a representation or warranty nigdine Purchaser shall be limited to
11.5% of the Base Purchase Price; provided, thigt]imitation shall not apply with respect to angemnity payments required to be paid
with respect to a breach of any of the Purchasaed&mental Reps, subject to the following sentelmceo event shall the aggregate liability
the Purchaser for indemnification payable undey fhticle 11 exceed an amount equal to the BasehRse Price.

Section 11.6 Notice and Defense of Claims.

(a) In the event that any Person shall incur ofesiny 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 appliga the Person seeking to be indemnified
hereunder (the Indemnified Party ") shall assert a claim for indemnification by veit notice to the Person from whom indemnificai®on
sought (thé Indemnifying Party ") stating with reasonable specificity the natunel dasis of such claim (including the breach, inaacy,
nonperformance or provision of the Agreement tocltsuch claim relates), a reasonable estimateeddittount of such claim and including
copies of all relevant pleadings and other dem#&ad®otice”). In the case of Losses arising by reason ofthird party claim, the Notice
shall be given within thirty (30) days of the fitjror other written assertion of any such claim agfathe Indemnified Party and in all other
cases with reasonable promptness, but the faifuteedndemnified Party to give the Notice withimch time period shall not relieve the
Indemnifying Party of any liability that the Indeifying Party may have to the Indemnified Party wsl¢he Indemnifying Party can
demonstrate actual loss or prejudice as a resglidi failure.

(b) The Indemnified Party shall provide to the Imaefying Party on request all information and doentation reasonably necessary to
support and verify any Losses which the Indemnifedty believes give rise to a claim for indemrifion hereunder and shall give the
Indemnifying Party reasonable access to all presniseoks, records and personnel in the possessiomder the control of the Indemnified
Party which would have bearing on such claim.

(c) In the case of any third party claims for whisHemnification 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 any proceedings or negmitvith such third party, (ii) take steps to getit defend any such claim (provided that the
Indemnifying Party shall not settle any such claiithout the consent of the Indemnified Party (whacimsent shall not be unreasonably
withheld, conditioned or delayed) unless the s@itiet includes a complete and unconditional reledsige Indemnified Party with respect to
the claim), (iii) employ counsel to contest anylsataim or liability; provided that the Indemnifiétarty shall have the right to approve such
counsel, which approval shall not be unreasonalitlyheld and (iv) retain the consultant performimy aemediation required by
Environmental Laws, provided that the Indemnifiedt? shall have the right to approve such constjltahich approval shall not be
unreasonably withheld. In the event the Indemngyiarty elects to conduct and control any procegditself, the Indemnified Party shall be
entitled to fully participate at its own cost angense and by its own separate counsel in any @daugs relating to any third-party claim,
except that the Indemnifying Party shall pay thste@nd expenses of such separate counsel if
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(x) in the Indemnified Party’s good faith judgmeihis advisable, based on the advice of counselthie Indemnified Party to be represented
by separate counsel because a conflict or potertidlict exists between the Indemnifying Party dmel Indemnified Party or (y) the named
parties to such third party claim include both ithdemnifying Party and the Indemnified Party anel ihdemnified Party determines in good
faith, based on the advice of counsel, that defease available to it that are unavailable to tidemnifying Party. The Indemnifying Party
shall, within thirty (30) days after delivery ofeliNotice to Indemnifying Party (theDispute Period”), notify the Indemnified Party of its
intention as to the conduct and control of the dgdéeof such claim, provided that the IndemnifiedyPand its counsel shall cooperate with
Indemnifying Party and its counsel. Until the Indefied Party has received notice of the IndemnifyiParty’s election whether to defend any
claim, the Indemnified Party shall take reasonabps to defend (but may not settle) such claithdfindemnifying Party shall decline to
assume the defense of any such claim, or the Inifiginon Party shall fail to notify the Indemnifiedalty within the Dispute Period of the
Indemnifying Party’s election to defend such claihe Indemnified Party shall defend against suaimtlprovided that the Indemnified Party
shall not settle such claim without the conserthefindemnifying Party (which consent shall notineeasonably withheld, conditioned or
delayed)). The expenses of all proceedings, cantedawsuits in respect of such claims shall bmédy the Indemnifying Party but only if
the Indemnifying Party is responsible pursuant teet@ indemnify the Indemnified Party in respecttod third party claim and, if applicable,
only to the extent required by Section 11.3 andi8ed 1.5, as the case may be, and subject tarttiations of this Section 11.6 and

Section 11.7. Regardless of whether the IndemnPiady or the Indemnifying Party shall assume thfese of the claim, the Indemnified
Party and the Indemnifying Party agree to coopédtalg with one another in connection therewith @anckeep each other reasonably inforr
of the status of the claim and any related procepdnd the Indemnified Party shall take no actiomake any admissions or statements not
required by applicable Law which would adversefgeifthe defense of any such claim.

(d) If the Indemnifying Party notifies the Indemed 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 Period ttosses arising from any such claim shall,
subject to the provisions of Section 11.3, Seclibrb and Section 11.7, be conclusively deemedditiaof the Indemnifying Party and the
Indemnifying Party shall, subject to the provisiafisSection 11.3, Section 11.5 and Section 11.y tip@ amount of such Loss to the
Indemnified Party on demand following the final@®tination thereof. If the Indemnifying Party hamely disputed its liability with respect
to such claim, the Indemnifying Party and the Inddimd Party shall proceed in good faith to negetia resolution of such dispute and, if not
resolved through negotiations, either party mak seesolution of such dispute by litigation in@ud of competent jurisdiction.

(e) To the extent that there is an inconsisten¢yden this Section 114#nd_Section 8.4s it relates to a Tax Claim or a Tax Contest, the
provisions of Section 8.ghall govern.
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Section 11.7 Further Limitations and Qualificationson Indemnification.

(a) Damages Notwithstanding anything herein to the contradng Indemnified Party shall have no right to indération with respect
to (A) any Losses to the extent not the reasonfmogseeable result of any breach by the IndemrgfAarty of a representation and warranty
or covenant contained in this Agreement, or (B)ifug or exemplary damages, unless finally awariele payable to a third party by a cc
of competent jurisdiction or related to any claincause of action for or based upon fraud.

(b) Tax Benefit If the payment of the amount for which indemration is provided under Section 11.2 or Sectiod blves rise to a
currently realizable Tax Savings (as defined belmathe Indemnified Party, the indemnity paymeralsbe reduced by the amount of the
Savings available to the Indemnified Party. Togkient such amount does not give rise to a cugreadlizable Tax Savings, if such amount
gives rise to a Tax Savings to the IndemnifiedyPdrat are currently realizable (as defined belmwgny of the three (3) years following the
payment of the amount, such Indemnified Party giedlind to the Indemnifying Party the amount offsliax Savings when, as and if
realized. For the purposes of this Agreement, ageaquently realized Tax Savings in any of thegtl{8 years following payment of the
amount shall be treated as though it were a restuati the amount of the initial indemnity paymeantd the Liabilities of the parties shall be
re-determined as though both occurred at or poidiné time of the indemnity payment. For purpodéhie Section 11.7(b), ‘@ax Savings”
means an amount by which the Tax liability of thddmnified Party (or Affiliates of or group of camations including the Indemnified Par
is reduced (including without limitation, by dedict, reduction of income by virtue of increased basis or otherwise, entitlement to refund,
credit or otherwise) plus any related interest irembfrom the relevant Tax Governmental Authorityhere an Indemnified Party has other
losses, deductions, credits or items availablg thé Tax Savings from any losses, deductionglitsrer items relating to the indemnity
payment shall be deemed to be realized first befoyeother losses, deductions, credits or itemseaiézed. For the purposes of this
Section 11.7(b), a Tax Savings'tairrently realizable” to the extent that such Tax Savings will actuaiyrealized in the current taxable
period or year (including through a carryback fariar taxable period). In the event that there $thtve a determination disallowing the Tax
Savings, the Indemnifying Party shall be liablegfund to the Indemnified Party the amount of aglgted reduction previously allowed or
payments previously made to the Indemnifying Ppugsuant to this Section 11.7(b). The amount oféfiended reduction or payment shall
be deemed a payment under Section 11.6(d) of thiseknent.

(c) Right to Recover The Indemnifying Party shall make any indemniiima payments determined to be payable to the Imiféed
Party hereunder without regard to any expectatiahthe Indemnified Party (including, for this Sentl11.7(c) in the case of the Purchaser,
the Acquired Companies and the Subsidiaries) wibwer insurance proceeds or other amounts (wheyheayment, discount, credit, relief,
insurance or otherwise) as a result of the matténgrise to the claim for which indemnificatiomyments are to be made. The Indemnified
Party will use commercially reasonable efforts tompptly seek to recover or make a claim for insaeaproceeds or other amounts available
(including pursuant to any indemnification righfgtee Acquired Companies or the Subsidiaries uadgrAPA) as a result of any matter
giving rise to an indemnification claim of the Imdeified Party against the Indemnifying Party. Idiidn, the Indemnifying Party shall, to
the extent of any indemnification payment madetplge subrogated to all rights of the Indemnifiedt against any third party in respect of
the claim to which the indemnification payment teta If the Indemnified Party receives any insuegp@ceeds or other amounts (including
pursuant to any
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indemnification rights of the Acquired Companiedte Subsidiaries under any APA) as a result ofithéter giving rise to any
indemnification claim of the Indemnified Party prio the date upon which the Indemnifying Partgiigen notice of the claim, the
Indemnifying Party’s indemnification obligation Witespect to such claim shall be reduced by theuatmaf any such insurance proceeds or
other amounts (including any amounts recoveredyauntsto the exercise of any indemnification righitshe Acquired Companies or the
Subsidiaries under any APA) actually received leylttdemnified Party. If the Indemnified Party rees any insurance proceeds or other
amounts (including any amounts recovered pursuweathtet exercise of any indemnification rights of Awxjuired Companies or the
Subsidiaries under any APA) as a result of the enaiiving rise to any indemnification claim of thlemnified Party against the
Indemnifying Party after the Indemnifying Party hesd such indemnification claim to the Indemnifiedrty, then the Indemnified Party st
promptly turn over any such insurance proceedst@ramounts received to the Indemnifying Parttheoextent of the payments made by
Indemnifying Party to the Indemnified Party on thaim.

(d) Exclusive RemediesSubiject to the rights of the parties pursuar@éotion 13.6, from and after Closing, except wéibpect to
matters covered by Section 2.6 and Section 8.1sdleerecourse and exclusive remedy of the Purchiademnified Parties and the Seller
Indemnified Parties arising out of this Agreeméimn, other Transaction Documents or the transactiontemplated hereunder or thereunder,
whether based on tort, contract, statutory or comtaw remedy or equitable remedy or otherwise uidicig any misrepresentation, breach of
warranty, non-fulfillment or failure to perform amdvenant or agreement or otherwise, shall begeraa claim for indemnification under the
indemnification provisions of this Article 11 arfietPurchaser and the Sellers each covenant {faaiitthe Indemnified Parties) will not seek
to obtain any remedy except as provided in thischertl1, other than a claim of fraud. No Person wias an officer, director, employee,
limited partner, general partner or shareholdérgothan the Sellers in accordance with Article dflany of the Acquired Companies or any
of the Subsidiaries prior to the Closing shall hawyg liability in its capacity as officer, direct@mployee, limited partner, general partner or
shareholder to make any payment in respect of eegch of any representation or warranty or nonguardnce of any covenant or agreement
made in or pursuant to this Agreement.

(e) Duration of Claim The indemnification obligations of the IndemnifgiParty pursuant to this Agreement with respeet $pecific
claim for which indemnification is provided undéig Agreement shall extend beyond the time permodnfdemnification set forth herein wi
respect to such specific claim until it has bedly filischarged or resolved or settled; providedyéeer, a Notice shall have been given to the
Indemnifying Party on or prior to the end of suithe period.

(f) 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 steps, then the Indgnmg Party shall not be required to indemnifyydndemnified Party for the Losses that
could have been avoided if the Indemnified Party taken such steps to mitigate the Losses.

79



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 Agreementynie terminated:

(i)
(ii)

(i)

(iv)

(v)

by the mutual written agreement of the Purchaseéitia@ Acquired Companie

by the Acquired Companies, if the Acquired Gmemies and the Sellers are not in material breftthissAgreement and the
Purchaser shall have breached any of its repragamawarranties, covenants or agreements séit iiothis Agreement, which
breach (i) would give rise to the failure of a citiweh set forth in Section 10.1 or 10.2, and (@ains uncured on the earlier of
(x) the date which is thirty (30) days followingetPurchaser’s receipt of written notice thereofrfithe Company and (y) the
Outside Date

by the Purchaser, if the Purchaser is nanaterial breach of this Agreement and the AcquCechpanies or the Sellers shall have
breached any of their representations, warrant@gnants or agreements set forth in this Agreemdrith breach (i) would give
rise to the failure of a condition set forth in 8@ 9.1 or 9.2, and (ii) remains uncured on thdiezaof (x) the date which is thirty
(30) following the Acquired Companr’ receipt of written notice thereof from the Purchieesed (y) the Outside Dat

by the Purchaser or the Acquired Companigbénevent that any Order or Law becomes effectgtraining, enjoining or
otherwise prohibiting or making illegal the consuation of the transactions contemplated hereundander the other
Transaction Documents, and such Order or Law hesrbe final and/or nc-appealable; ¢

by the Purchaser or the Acquired Companiesaf@losing has not occurred before the close dhbas on October 31, 2013 (the “
Outside Date”) unless, in the case of the Purchaser, such Baects breach of this Agreement results in theifaibf the Closing
to occur by such date or, in the case of the Aegu€ompanies, the Acquired Companies’ or the Sltgeach of this Agreement
results in the failure to close by such date; piedi that, if on the Outside Date the only conditio Closing which has not been
satisfied is the receipt of Competition Act Cleamifand the parties have not otherwise receivetenrnotice from the
Commissioner that he has definitely determinedtmaipprove the transactions contemplated heréiaip the parties agree,
without any further action, to automatically extehd Outside Date to November 30, 2C
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Section 12.2 Notice of Termination.

In the event of termination by any party pursuarbéction 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 puastto this Article 12, this Agreement shall foritiwbecome 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 7.1 (Confidentig)itSection 12.3 (Effect of Termination) and Aréd3 (Miscellaneous); providedowever,
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 agsat of fraud, and each party may seek
such remedies, including damages and fees of affermgainst the other with respect to any suchichras are available at Law or in equity.

ARTICLE 13
MISCELLANEOUS

Section 13.1 Expenses.

(a) Except as otherwise provided in this Agreenferciuding Section 2.6(d), Section 8.1(e), SecBof(a), Section 8.4(i) and
Section 13.1(b)), whether or not the transactiamemplated hereunder or under the other TranseDm@uments are consummated: (i) the
Purchaser shall pay its own costs and expensédsding the fees and expenses of its accountantis@d (including pursuant to Section 5.7)
and legal counsel, incurred in connection withribgotiation, execution and delivery of this Agreatrend the other Transaction Documents
and the consummation of the transactions contestwblagreby or thereby and (ii) each Seller shallifsagwn costs and expenses, including
the fees and expenses of its accountants, ad\{isclsding pursuant to Section 4.6) and legal celimcurred, in connection with the
negotiation, execution and delivery of this Agreaitrend the other Transaction Documents and theucomstion of the transactions
contemplated hereby and thereby; provided, thaPtirehaser shall pay the Transaction Expenseshantiransaction Employment Taxes on
behalf of the Sellers and the Acquired Companigspglicable, out of the Estimated Purchase Poitetpaid at Closing in accordance with
Section 2.3.

(b) The Purchaser shall be solely responsiblelfdiliag and application fees that are payableannection with any notices, filings a
applications required by applicable Law to be miagi¢he Purchaser, any of the Acquired CompanigseoSubsidiaries or the Sellers in
connection with the consummation of the transastimontemplated herein or under the other Transa&taxuments, including, to the extent
applicable, in respect of any notice, filing or hpgtion required under the Competition Act and attyer applicable antitrust, competition,
foreign investment or similar Laws.
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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 hersaieeify by notice in writing to the other
Person. Any such notice or other communicationl $leahddressed as aforesaid and given by: (iffieertinail (registered mail), return receipt
requested, with first class postage prepaid, &iddelivery, (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 fac®riansmission or email, provided confirmatiorr@feipt is obtained promptly after
completion of transmission or email.

If to the Acquired Companies, to:

Associated Brands GP Corporation
Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 4240

P.O. Box 525

Toronto, ON M5J 251

Attention: Daniel Sonshine
Fax: 416.956.7001
Email:  sonshine@torquest.com

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

Torys LLP

79 Wellington Street West
TD Centre, Suite 3000
Toronto, ON M5K 1N2

Attention: Matthew Cockburn and Laurie Duke

Fax: 416.865.7380

Email: mcockburn@torys.com
Iduke@torys.com

82



If to the Purchaser, to:

TreeHouse Foods, Inc.

2021 Spring Road

Suite 600

Oak Brook, IL 60523

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

Fax: (708) 409-1062

Email: thomas oneill@treehousefoods.com

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.corand mbergmann@winston.com

If to the Sellers, to the Sellers’ Agent:

TorQuest Partners Fund Il, L.P.
Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 4240

P.O. Box 525

Toronto, ON M5J 2S1

Attention: Daniel Sonshine
Fax: 416.956.7001
Email:  sonshine@torquest.com

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

Torys LLP

79 Wellington Street West
TD Centre, Suite 3000
Toronto, ON M5K 1N2

Attention: Matthew Cockburn and Laurie Duke

Fax: 416.865.7380

Email:  mcockburn@torys.com
Iduke@torys.com
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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 singleadtiial exercise thereof preclude any other ahirexercise thereof or the exercise of any
other right, power or privilege. No waiver of aniytlee provisions of this Agreement shall be deenoedhall constitute, a waiver of any other
provision of this Agreement, whether or not similaor shall such waiver constitute a continuingwgaiunless otherwise expressly provided.

Section 13.4 Disclosure Schedule and Exhibits.

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

(b) Nothing in the Schedules is intended to broatierscope of any representation or warranty coethin this Agreement. The
Schedules and the information and disclosures owdaherein are intended only to qualify and lithi¢é representations, warranties,
covenants and agreements of the Sellers, the Aej@ompanies or the Purchaser, as the case magriained in this Agreement and shall
not be deemed to expand in any way the scope ectaff any of such representations, warrantiesgicants or agreements.

(c) The disclosure of any item in any Schedules@mtion thereof) shall be made with respect t&eliedules in the Agreement calling
for disclosure of such information if it is reasbhyaapparent on the face of such Schedules thét disclosure is applicable.

(d) No reference to or disclosure of any item dreotmatter in any Schedule (or any section thergwd)l be construed as an admission
or indication that such item is required to be mefé to or disclosed in any Schedule (or any sedtiereof). Inclusion of any item in a
Schedule (or any section thereof) does not comstitidetermination by the representing party theh stem is material and shall not be
deemed to establish a standard of materiality. iNclasure in a Schedule (or any section thereddlirgy to any possible breach or violatior
any Contract, Law or any potential adverse contiegeshall be construed as an admission or indicdtiat any such breach or violation
exists or has actually occurred or that such aévesstingency will actually occur.

Section 13.5 Disclaimer of Other Representations;rBjections.

The Purchaser acknowledges and agrees that, decepe representations and warranties made bjtigeired Companies or the
Sellers expressly set forth in Article 3, Articl@dd the Transaction Documents, respectively, wbtige Sellers, the Acquired Companies or
any of their respective Affiliates or Representagihhias made, and shall not be construed as hawdg, o the Purchaser or any of its
Affiliates or Representatives, any representatiowarranty of any kind, express or implied, writi@noral, at law or in equity, in respect of
the Sellers, the Acquired Companies or any of thiesiliaries, the Purchased Securities or any of$isets, properties, liabilities, business,
operations or affairs of the Sellers,
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the Acquired Companies or any of the Subsidiaimesuding with respect to (i) merchantability omfess for any particular purpose, (ii) the
operation of the Acquired Companies and the Sudnsédi by the Purchaser after the Closing, ortfig) probable success or profitability of
Acquired Companies and the Subsidiaries after theiy. Without limiting the generality of the fayeing, and notwithstanding any
otherwise express representations and warrantide imathe Acquired Companies or the Sellers inchet8 and Article 4, respectively, the
Purchaser agrees that (A) neither the SellersAtiggiired Companies or any of their respective ffés or Representatives makes or has
made any representation or warranty to the Purcluaissny of its Affiliates or Representatives widspect to, and (B) other than the
indemnification obligations set forth in Article 1done of the Sellers, the Acquired Companies graditheir respective Affiliates or
Representatives shall have or be subject to ahilifiaor indemnification obligation to the Purcleasor to any other Person resulting from the
distribution to Purchaser or its Affiliates or Repentatives of, or the Purchaser’s use of:

(i) (A) any projections, financial models, estimgtéorecasts or budgets contained in that certaifidential offering memorandum
relating to the Acquired Companies or any of thestdiaries (the ‘Confidential Memorandum ) or (B) any projections,
financial models, estimates, forecasts or budggtding to the business of either of the Acquirein@anies or any of the
Subsidiaries otherwise heretofore or hereaftevdedd to, presented to (including, for greateraipty, in any management
presentation) or made available to the Purchasis Bepresentatives or Affiliates; a

(i) any other information, statement or documdrgsetofore or hereafter delivered to, presentdahtduding, for greater certainty, in
any management presentation) or made availablet®archaser or its Representatives or Affiliatdsther orally or in writing
(including in the Confidential Memorandum, the “‘@abom”, functional “break-out” discussions, respesto questions submitted
on behalf of the Purchaser or otherwise), with eespo the Sellers, the Acquired Companies or drilg@Subsidiaries, the
Purchased Securities or any of the assets, prepgliibilities, business, operations or affairshef Sellers, the Acquired
Companies or any of the Subsidiaries, except t@xtent and as expressly covered by a represemtatid warranty contained in
Article 3 or Article 4.

Section 13.6 Enforcement of Agreement.

The parties agree that irreparable damage to thiepfor which monetary damages, even if availabteuld 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 byAtisement and the other Transaction Documents)waperformed in accordance with
its specified terms or was otherwise breached.dccordingly agreed that the non-breaching pajt be entitled to an injunction or other
equitable relief to prevent breaches of this Agreetand to enforce specifically the terms and iowis hereof in any court of competent
jurisdiction, this being in addition to any othemredy to which the n-breaching party are entitled at Law or in equétiyd any requirement
for the securing or posting of any bond in conrttvith the obtaining of any such injunctive oreatlequitable relief is hereby waived.
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Section 13.7 Severability.

Wherever possible, each provision of this Agreenséatl be interpreted in such a manner as to leetfe and valid under applicable
Law. If any portion of this Agreement is declaregdlid for any reason in any jurisdiction, suchldestion shall have no effect upon the
remaining portions of this Agreement which shahtioue in full force and effect as if this Agreemhéad been executed with the invalid
portions thereof deleted; provided, however, iftegeverability will negate in any material respibet monetary terms of this Agreement, then
the parties shall negotiate in good faith to amthednvalid 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 effettll other jurisdictions.

Section 13.8 Entire Understanding.

This Agreement, including the Schedules and Exhibétreto, and the other Transaction Documentdaiisthe entire agreement and
understanding between the parties with respettgatibject matter hereof and supersedes any apdaldiscussions, negotiations, letters of
intent or agreements in principle between themermtihan the Confidentiality Agreement which shalivéve 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 relatingtte Seller Indemnified Parties and Purchaser Imifiggd Parties and Section 7.4
relating to the Directors and Officers, this Agreanshall be binding upon and shall inure to thelesive benefit of the parties and their
respective heirs, executors, administrators, legf@lesentatives, successors and permitted assignsoshing herein, express or implied, is
intended to, nor shall it, confer in any other Barany legal or equitable right, benefit or remeflgny nature whatsoever under or by reason
of this Agreement. The parties agree that, forptingose of giving enforceable rights under thisefggnent: (i) to the Seller Indemnified
Parties who are not party to this Agreement, tHeeS&Agent is contracting as the agent of sucts®es and will hold the rights of such
Persons in trust for them, (ii) to the Purchasdemnified Parties who are not party to this Agrestyghe Purchaser is contracting as the ¢
of such Persons and will hold the rights of sucts®es in trust for them and (iii) the Directors afficers who are not party to this
Agreement, the Sellers’ Agent is contracting asatpent of such Persons and will hold the rightsuath 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 ineslpects be governed, construed, applied and exdfancaccordance with said laws, without
reference to applicable conflict of laws rules dgngiples.

86



Section 13.11 Choice of Forum and Consent to Juriszdion.

Any action arising out of or under this Agreemearty other document, instrument or agreement coriggetpbherein or delivered
pursuant hereto, or the transactions contemplateti® Agreement, the other Transaction Documentny of such other documents,
instruments or agreements, shall be brought ondyfaderal or provincial court having jurisdictiand venue in Ontario, Canada, each of the
parties hereby irrevocably submits to the exclugivisdiction of such courts and agrees that veénu@ntario is proper. To the extent
permitted by applicable Law, final judgment agasisth party (a certified copy of which shall be dasive evidence of the fact and of the
amount of any indebtedness of such party hereummiar)y such legal action or proceeding shall beckesive and may be enforced in other
jurisdictions by suit on an unsatisfied judgmensionilar proceeding. Each of the parties herelgvimcably waives and agrees not to asse
way of motion, as a defense, or otherwise, in aggllaction or proceeding, any defense or any dhihit is not personally subject to the
jurisdiction of the abov-named courts for any reason, including claims soah party may be immune from the above-desciiogal process
(whether through service or notice, attachmentrgdgudgment, attachment in aid of execution, thieowise), or that such proceeding is
brought in an inconvenient or otherwise impropeufio or that this Agreement or any of the other@foentioned documents, instruments or
agreements, or the subject matter hereof or theme@f not be enforced in or by such courts, or thatsame are governed by the laws of a
jurisdiction other than Ontario. Each of the partiereby specifically agrees that it shall notdpamy actions, suits or proceedings arising
of or under this Agreement, any other documentrunsent or agreement contemplated herein or deli/pursuant hereto, or the transactions
contemplated by this Agreement, the other Transaddocuments or any of such other documents, im&nts or agreements, in the courts of
any jurisdiction other than the above-named cafr@ntario, that any such action brought by anyypsinall be dismissed upon the basis of
the agreements, terms and provisions set forthisn3ection 13.11, and that any order or judgmabtdined in any such action from a court
other than the courts of Ontario, Canada shalldi@éab initio ; provided, that, for greater certainty, the foregoing shall prevent any party
from bringing an action in any court of competemigdiction to enforce a judgment rendered in adefal or provincial court having
jurisdiction and venue in Ontario, Cana

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 CONTEMPLAD 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.
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Section 13.13 Assignability.

(a) Except as set forth below, no party heretol sledll pledge, assign or otherwise transfer ghts under this Agreement without the
prior written consent of the other parties and aitgmpt to do so shall be void.

(b) The Purchaser may, without the consent of thergarties hereto (i) assign its rights, intevestd obligations under this Agreement
to any of its wholly-owned subsidiaries, if suclbsidiary delivers to the Sellers an instrument fitimg that it is bound by and shall perform
the obligations of the Purchaser under this Agredras if it were an original signatory hereto dy &ssign its rights or interests under this
Agreement as collateral to any financial or lendimggitution providing financing to the Purchaseiconnection with the transactions
contemplated hereunder; providetthat, in each case, no such assignment shadiselhe Purchaser from any of its obligations heteu In
the event of an assignment contemplated by thisdet3.13(b), any reference in this Agreemenh®‘PPurchaser” shall be deemed to
include its subsidiary transferee.

Section 13.14 Counterparts; Delivery by Electronidransmission.

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 cquantenf a signature page to this Agreement by faibsitransmission or other electronic
transmission shall be as effective as delivery mfamually executed counterpart of this Agreement.

Section 13.15 Public Announcements.

No public announcements or other publicity (inchglany communication to employees, customers qulgrp of the Acquired
Companies or any of the Subsidiaries) regardindrdresactions referred to herein shall be maddééyurchaser, the Sellers, the Acquired
Companies or any of the Subsidiaries at any tirnm@ po the Closing without the prior written conseifithe other parties (which consent shall
not be unreasonably withheld, conditioned or dedqyes to form, content, timing and manner of disttion or publication, except (i) that any
party may make any public disclosure to the extdnglieves in good faith that it is required byplipable Law or any listing or trading
agreement or the rules and regulations of any gmsuexchange or automated securities quotatistery concerning its publicly-traded
securities (in which case the disclosing Party,wdllthe extent permitted by applicable Law, anghslisting or trading agreement, rules or
regulations, use its commercially reasonable efftrtadvise the other Party prior to making theldsure, deliver a copy of such proposed
disclosure to the other party (and accept any redse comments provided by such other party) arccammercially reasonable efforts to
seek confidential treatment of such disclosured, @heach party may disclose to its current araspective banks, shareholders, partners,
investors and advisors the name of the other pmtydate of the transaction, the price and thetéeys

88



under this Agreement. The parties shall also oliteérother parties’ prior written consent (whicimsent shall not be unreasonably withheld,
conditioned or delayed) of any press release isted immediately following (i) the execution bist Agreement and (ii) the Closing
announcing the consummation of the transactionteogpiated by this Agreement and the other Transa@ocuments.

Section 13.16 Appointment of Sellers’ Agent

(a) By execution of this Agreement, each Sellerdgminted the Sellers’ Agent as its true and lhafient and attorney-ifact such the
Sellers’Agent has the authority, for and on behalf of sBelier, to take such actions and exercise sucheatisn as are required of such Se
pursuant to the terms of this Agreement, the ofinansaction Documents and any related documemistnuiment, and any such actions shall
be binding on such Seller, including, without liatibn, the following:

0] to receive, hold, execute and deliver to the Pusehan behalf of such Seller, securities powessigament agreements ¢
the certificates representing the Purchased Sexsihield by such Seller, and any other documetdtng thereto

(i)  to give and receive communications and noticesedral of such Selle

(i)  to negotiate, agree to, enter into settlersearid compromises of, and comply with orders arardsvof courts with respect
to claims against such Sell

(iv) 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

(v)  to receive payments on behalf of such Seller daeoaving pursuant to this Agreement and acknowledgeipt thereof

(viy to amend, supplement or change this Agreeroetite other Transaction Documents, or waive aoyipion hereof or
thereof, provided that such amendment, supplentbatige or waiver applies to all Selle

(vii)  to receive service of process on behalf afts&eller in connection with any claims under thigeement, the other
Transaction Documents or any related documentstrument;

(viii) to execute any Transaction Documents;
(ixX) to take all actions necessary or appropriate ifjutigment of Selle’ Agent to accomplish any of the foregoil
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(b) Each Seller agrees that upon payment of thehase Price being made to the Sellers’ Agent foh Seller’'s Purchased Securities in
accordance with the terms and conditions of thiss&ment, all right, title, benefit and interessath Seller in such Purchased Securities
be deemed to have been transferred to the Purchiaddhe Purchaser shall be entitled to have shates registered in its name in the regi
of the Acquired Companies, as applicable, even &bech Seller fails to deliver at closing the éedtes, if applicable, representing such
Seller's Purchased Securities, or other documédmratise contemplated herein to be delivered airgosy such Seller.

(c) The Sellers’ Agent shall not be liable for @t done or omitted to be taken as Sellers’ Ageoget expressly as set forth herein. By
execution of this Agreement, each Seller shall lena shall be deemed to have agreed that the $shall severally and not jointly and
severally indemnify and hold harmless the Sell&gent and its partners, stockholders, Affiliatesectors, officers, fiduciaries, employees
and agents and each of the partners, stockholiffiigtes, directors, officers, fiduciaries, empkes and agents of each of the foregoing
(each &Agent Indemnified Party” ) from and against all losses, liabilities, claiorexpenses incurred or suffered by the Agent Imiiead
Parties as a result of, or arising out of, or retato any and all actions taken or omitted todde=h by the SellersA\gent under this Agreeme
or in connection with the incurrence, payment, lisge or settlement of any of the obligations ef8ellers, except for any such losses,
liabilities, claims or expenses that arise on antofithe Sellers’ Agent’s fraud, gross negligencevillful misconduct as determined by a
court of competent jurisdiction in a final adjudica. None of the Agent Indemnified Parties shallliiable to any Seller in respect of such
arrangements or actions or omissions in connettierewith, except to the extent that such actsmissions constitute fraud, gross neglige
or willful misconduct. A decision, act, consentimstruction of the Sellers’ Agent shall constitatelecision for all Sellers hereunder, and shall
be final, binding and conclusive upon each Seltet the Purchaser and the Acquired Companies mawpen any such decision, act, con:
or instruction of Sellers’ Agent as being the decisact, consent or instruction of such Seller tadt such Sellers’ Agent as the duly
appointed attorney-in-fact of each Seller and agnigethe duties, power and authority provided fothis Agreement and the Escrow
Agreement. The Purchaser and the Acquired CompanéeBereby relieved from any liability to any Rer$or any acts done by them in
accordance with such decision, act, consent omictibn of the Sellers’ Agent.

(d) The Sellers’ Agent shall be entitled (x) at aimye and from time to time to reimbursement fréra Sellers for any Sellers’ Agent
Expenses and (y) to withhold any amounts from tloegeds delivered to it under Section 2.3(ii) ale#ms reasonably necessary to satisfy
any adjustments contemplated by Section 2.7; itdpanderstood that following the determinationwdtsadjustment, the Sellers’ Agent shall
pay to the Sellers their Pro Rata Share of any amsawt paid to the Purchaser pursuant thereto.

(e) The Sellers’ Agent will at all times be entitlo rely on any directions received from the Sslfacting by an affirmative vote of the
Sellers whose aggregate Pro Rata Share immedjaielyto the date hereof was greater than 50%)igeal, however, that the Sellers’ Agent
shall not be required to follow any such directiand shall be under no obligation to take any adtidts capacity as the Sellers’ Agent,
unless the Sellers’ Agent has been provided wighfiinds, security or indemnities which, in the stgéermination of the Sellers’ Agent, are
sufficient to protect the Sellers’ Agent againg tosts, expenses and liabilities which may bernecuby the Sellers’ Agent in responding to
such direction or taking such action.
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(f) 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 whose aggre@ao Rata Share immediately prior to the datedferas greater than 50%), and such
Person or Persons shall succeed as Sellers’ Agent.

(g) Any notice given to the Sellers’ Agent hereunideaccordance with Section 13.2 or under the @gdkgreement will constitute
notice to each and all of the Sellers at the timmtice is given to the Seller's Agent (other thaticeto a Seller for service of process relating
to a Legal Proceeding before a court or other trébof competent jurisdiction, which notice mustgigen to such Seller individual, as
applicable). Any action taken by, or notice oriinstion received from, the Sellers’ Agent hereundeaccordance with Section 13.2 or under
the Escrow Agreement will be deemed to be actigrobyotice or instruction from, each and all of ®ellers. The Purchaser and the
Acquired Companies may, and the Escrow Agent difltegard any notice or instruction received frang ane or more individual Sellers,
other than the Sellers’ Agent.

(h) The Sellers’ Agent shall have the discretiotatee such action as the Selletgjent shall determine to be in the best interektdl of
the Sellers; provided, however, that in any evathSellers are treated in a substantially propodie manner.

(i) All of the indemnities, immunities and powensagted 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 thenmtetation of contracts against the drafter of
any particular clause should be applied to thise&grent and therefore waive their effects.

Section 13.18 Legal Representation

The Purchaser, the Sellers and the Acquired Corapdrdreby agree, on their own behalf and on beh#ikir directors, shareholders,
members, partners, officers, employees and Affiiaand each of their successors and assignsi¢aliparties, the Waiving Parties "), that
(i) Torys LLP may represent any of the Sellers aach of their Affiliates, other than the Acquiredrpanies and the Subsidiaries
(individually and collectively, the Seller Group ™), on the one hand, and the Acquired Companiesla@&ubsidiaries, on the other hand, in
connection with the negotiation, preparation, exiecuand delivery of this Agreement and the otheruinents contemplated hereunder and
the consummation of the transactions contemplageeimder or under the other Transaction Documsenth(representation, theCurrent
Representation”), and (ii) Torys LLP (or any successor) may reganet the Seller Group or any member of the Selteu@or any director,
shareholder, member, partner, officer, employegffiliate of the Seller Group or any member of teller Group, other than the Acquired
Companies and the Subsidiaries, in each case mection with any dispute, litigation, claim, prodéeeg or obligation arising out of or
relating to this Agreement, the other Transacti@einents and the other documents contemplatedrgeand the consummation of the
transactions contemplated hereunder or under ttex dransaction Documents (any such
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representation, thePost-Closing Representatiori) notwithstanding such representation (or any tw&d representation) of the Acquired
Companies or the Subsidiaries, and each of thehBser and the Acquired Companies on behalf of iss®l the Waiving Parties hereby
consents thereto and irrevocably waives (and willassert) any conflict of interest or any objettéwising therefrom or relating thereto. Each
of the Purchaser and the Acquired Companies aclatgel that the foregoing provision applies whetharad Torys LLP provides legal
services to either of the Acquired Companies orafrthe Subsidiaries after the Closing Date. Eddh® Purchaser and the Acquired
Companies, for itself and the Waiving Parties, hglierevocably acknowledges and agrees that allneonications between the Seller Group
and their counsel, including Torys LLP, made inroection with the negotiation, preparation, exeautitelivery and performance under, or
any dispute or proceeding arising out of or retatim this Agreement, the other Transaction Documand the other documents contempl
hereunder and the consummation of the transactiom&mplated hereunder or under the other Tramsabibcuments, or any matter relating
to any of the foregoing, are privileged communimasi between the Seller Group and such counsel@mel of the Purchaser, the Acquired
Companies, or any Person purporting to act on behak through the Purchaser or the Acquired Congsaor any of the Waiving Parties,
will seek to obtain the same by any process. Frodhadter the Closing, each of the Purchaser anéd¢tigired Companies, on behalf of itself
and the Waiving Parties, waives and will not asaeyt attorney-client privilege with respect to amynmunication between Torys LLP and
the Acquired Companies or any Person in the S@lieup occurring during the Current Representatiocoinnection with any Post-Closing
Representation. Notwithstanding anything to thetreog in this Section 13.18, neither the Selléxgent nor any Seller may assert (or caus
be asserted on their behalf) the attorney-clienilpge with respect to any communication thateeft any fraud with respect to the
transactions contemplated hereunder or under tteg ransaction Documents. Further, in the evattahdispute arises between the
Purchaser, the Acquired Companies or any of thesiflisivies and a third party other than a partyhie Agreement after the Closing, the
Acquired Companies and the Subsidiaries may asegttorney-client privilege to prevent disclosafeonfidential communications by
Torys LLP (or any successors), the Sellers’ Agerary of Sellers to such third party; provided, lesar, that the Acquired Companies and
the Subsidiaries may not waive such privilege withtbe prior written consent of the Sellers’ Agémhich consent shall not be unreasonably
withheld, conditioned or delayed).

Section 13.19 Limited Partnership.

GP Co, in its capacity as the sole general padhtire Partnership, shall cause the Partnershigtiorm all of its obligations under this
Agreement.
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IN WITNESS WHEREOF, each of the parties has executed or caused thiefigant to be executed by its duly authorized afficeof
the date first written above.

PURCHASER
TREEHOUSE FOODS, INC.

By: /s/ Dennis Riordal
Name: Dennis Riorda
Title: Executive Vice President,
Chief Financial Office

[Signature Page to Securities Purchase Agreer



ACQUIRED COMPANIES

ASSOCIATED BRANDS HOLDINGS LIMITED
PARTNERSHIP, by its general partner,
ASSOCIATED BRANDS GP CORPORATION

By: /s/ Daniel Sonshin
Name: Daniel Sonshir
Title: Director

ASSOCIATED BRANDS GP CORPORATION

By: /s/ Daniel Sonshin
Name: Daniel Sonshir
Title: Director

6726607 CANADA LIMITED

By: /s/ Daniel Sonshin
Name: Daniel Sonshir
Title: Director

[Signature Page to Securities Purchase Agreer



ASSOCIATED BRANDS MANAGEMENT
HOLDINGS INC.

By: /s/ Daniel Sonshin
Name: Daniel Sonshir
Title: Director

SELLERS

TORQUEST PARTNERS FUND II, L.P., on behalf o
itself and as the Sellers’ Agent, by its generatns,
TORQUEST MANAGEMENT SERVICES

LIMITED PARTNERSHIP, by its general partner,
TORQUEST MANAGER GP INC.

By: /s/ Brent Belzberi
Name: Brent Belzber
Title: Presiden

TORQUEST PARTNERS FUND (U.S.) II, L.P.,by its
general partneTORQUEST MANAGEMENT
SERVICES LIMITED PARTNERSHIP, by its genere
partner, TORQUEST MANAGER GP INC.

By: /s/ Brent Belzber;
Name: Brent Belzber
Title: Presiden

[Signature Page to Securities Purchase Agreer



NATCO HOLDINGS LTD.

By: /s/ Riyaz Deviji

Name: Riyaz Devj
Title: Presiden

S.A. SUGAR MANAGEMENT INC.

By: /s/ Aubrey Suga

Name: Aubrey Suge
Title: Presiden

IRONSTONE CONSULTING INC.

By: /s/ Csaba Reide

Name: Csaba Reid
Title: Presiden

[Signature Page to Securities Purchase Agreer



/sl Scott Greenwoa

SCOTT GREENWOOL

[Signature Page to Securities Purchase Agreer



/s/ Derek Briffett

DEREK BRIFFETT

[Signature Page to Securities Purchase Agreer



/s/ Sue Barlov

SUE BARLOW

[Signature Page to Securities Purchase Agreer



/sl Peter Kapfere

PETER KAPFEREF

[Signature Page to Securities Purchase Agreer



/s/ Sharon Powe

SHARON POWEFR

[Signature Page to Securities Purchase Agreer



/s/ Patricia Nayfel

PATRICIA NAYFEH

[Signature Page to Securities Purchase Agreer



/sl Judi Hogc¢

JUDI HOGG

[Signature Page to Securities Purchase Agreer



/s/ Anand Srinivasa

ANAND SRINIVASAN

[Signature Page to Securities Purchase Agreer



/s/ Csaba Reide

CSABA REIDER

[Signature Page to Securities Purchase Agreer



/s/ Shane Silve

SHANE SILVER

[Signature Page to Securities Purchase Agreer



/s/ Tom Stude

TOM STUDER

[Signature Page to Securities Purchase Agreer



/s/ James Aker

JAMES AKERS

[Signature Page to Securities Purchase Agreer



/sl Riyaz Deviji

RIYAZ DEVJI

[Signature Page to Securities Purchase Agreer



/sl Steve Miller

STEVE MILLER

[Signature Page to Securities Purchase Agreer



/s/ Morris Perlis

MORRIS PERLIS

[Signature Page to Securities Purchase Agreer



SCHEDULE A

Ownership of Purchased Securities

Special,
Multiple
Common Voting
Shares of Shares of
Common Associated Associated
Class B Units Common Brands Brands
Class A Units Shares o Shares of Management Managemen Managemen
of the of the 6726607
Holder Partnership Partnership GP Co Canada Ltd. Holdings Inc. Holdings Inc. Co Options
6726607 Canada Limited — — 70 — — 3,462 —
TorQuest Partners Fund II, L. 26,154,79 7,829,35! 13C — — 6,53¢ —
TorQuest Partners Fund (U.S.) II, L — — — 4,225,52 — — —
NATCO Holdings Ltd. 3,613,60! 3,613,60! — — — — —
Employees — — — — — — —
Scott Greenwoo — — — — 1,106,20. — 4,484,78.
Derek Briffett — — — — 738,20t — 1,261,34
Sue Barlow — — — — 141,33¢ — 336,35¢
Peter Kapfere — — — — 230,27: — 1,121,119
S.A. Sugar Management Ir — — — — 138,82¢ — 80,00(
Ironstone Consulting In¢ — — — — 214,71 — —
Sharon Powe — — — — 361,36( — 305,97(
Patricia Nayfel — — — — — — 17,54¢
Judi Hogg — — — — — — 3,991
Anand Srinivasal — — — — — — 224,12(
Csaba Reide — — — — — — 80,00(
Steve Miller — — — — — — 80,00(
Morris Perlis — — — — — — 1,65¢
Shane Silve — — — — — — 174,23!
Tom Studel — — — — — — 328,11:
James Aker — — — — — — 237,12(
Riyaz Deviji — — — — — — 1,350,001



Exhibit 99.1

TreeHouse
NEWS RELEASE

Contact: Investor Relations
708.4B300 Ext 1331

TreeHouse Foods to Acquire Associated Brands
for CAD $187 Million in Cash from TorQuest Partners

* Increases annual revenue by approximately $20@om
e Adds $0.14 $0.16 of EPS accretion in 20

» Complements TreeHouse portfolio by adding a leatlingh American private label manufacturer of drix products, including
powdered drinks and specialty te

OAKBROOK, lIl. (August 8, 2013) TreeHouse Foods;.I(NYSE: THS) announced today that it has enteredan agreement with TorQu
Partners LLC and other shareholders to acquire datem Brands GP Corporation (Associated Brand®ading private label manufacturer
of powdered drinks, specialty teas and sweetefieegHouse has agreed to pay CAD $187 million (agprately US $180 million) in cash
for the business, subject to an adjustment for imgrkapital.

The Company expects the transaction to have aalaffect on 2013 earnings and add approximately4btb $0.16 in EPS in 2014. The
transaction is expected to close in the third quart 2013, subject to the satisfaction of custgntdwsing conditions, and will be financed
through borrowings under TreeHouse's existing $million credit facility.

The acquisition of Associated Brands will signifitig strengthen TreeHouse's retail presence ingbeivabel dry grocery and will introduce a
line of specialty tea products to complement it fgowing single serve coffee business. With axiprately 650 employees, Associated
Brands is headquartered in Mississauga, Ontarina@aand operates three production facilities itaD8ritish Columbia, Canada; Medina,
New York; and Toronto, Ontario, Canada. Associddeahds had sales of approximately $200 milliontfer twelve months ended June
2013. Following the acquisition, TreeHouse will bgwro forma 2013 sales of approximately $2.5 bilkmd adjusted EBITDA of
approximately $350 million.

“We are pleased to welcome Associated Brands td' mgHouse portfolio,” said Sam K. Reed, ChairnRmesident and Chief Executive
Officer of TreeHouse Foods. “Associated Brandsénasong North American presence in a number ofwirycategories that are
complementary to TreeHouse, such as powdered diaksieal and side dishes. Through Associated Bramel will also enter the large and
growing specialty tea category. Not only is teagized for its nutritional and health benefitst twvill also be a wonderful complement to
our rapidly growing single serve coffee platforme\ee significant opportunities to expand Assodi8nds’ sales, while leveraging their
strong customer relationships in both retail arigtrial channels.”

“We are looking forward to joining the TreeHousenfly,” said Scott Greenwood, President and Chieddttive Officer of Associated
Brands. “Like us, TreeHouse is focused on partigenith its customers to develop superior produdits.are focused on quality and
operational expertise, we have an excellent F



platform which allows us to be a fast follower irvpte label, and we are a best in class spediedtyroducer with capabilities that are
unmatched in the industry. We are confident thatabmbination will create distribution and innowatiopportunities for both companies.”

“We have enjoyed our partnership with Associatedr8ls since acquiring the company in 2007 and anedpof the progress it has made,”
said Eric Berke, Chairman of Associated BrandsMadaging Partner of TorQuest Partners. “Througs titsinsaction, we are placing
Associated Brands into the hands of an outstarstiagegic buyer and will complete a successfulstment on behalf of our investors.”

Wells Fargo Securities, LLC is acting as finaneidVisor to TreeHouse on the transaction and Win&t&trawn LLP and Stikeman Elliot LP
are serving as legal counsel to TreeHouse. BMOt@lagiarkets Corp. is serving as financial advismAssociated Brands and TorQuest
Partners with respect to the transaction and Tokysis serving as legal counsel to Associated Bsaanti TorQuest Partners.

CONFERENCE CALL WEBCAST

A webcast to discuss the Company’s second quaateirgys and the acquisition of Associated Brandksbgiheld at 9:00 a.m. (Eastern Time)
today and may be accessed by visiting the “InveSt@rview” page through the “Investor Relations”maef the Company’s website at
http://www.treehousefoods.com

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdkhié retail grocery and foodservice distributidraenels. Our products include non-dairy
powdered creamers, private label canned soupgeedted and shelf stable salad dressings and sgumedered drink mixes and single se
hot beverages, hot cereals, macaroni and cheeabiet dinners, Mexican sauces, jams and pie filingickles and related products, aseptic
sauces, and liquid non-dairy creamer. TreeHoudeued it is the largest manufacturer of pickles aod-dairy powdered creamer in the
United States and the largest manufacturer of filksbel salad dressings, powdered drink mixesi@stent hot cereals in the United States
and Canada based on sales volume.

ABOUT ASSOCIATED BRANDS

Associated Brands is a leading North American mactufer and supplier of private label packaged fomdiucts that sells to almost all of-
50 largest North American food retailers. AssoddaBeands’ principal focus is on manufacturing dackaged food products such as flavored
drink mixes, specialty tea, hot chocolate drinlessrt mixes, soups, bouillon, side dishes, sweetemd oatmeal, in addition to nutritional
and weight management products. Associated Braasigfown to become one of the largest supplieesdiferse range of private label dry
packaged food products in North America. Associ@shds is majority owned by TorQuest Partnergaadihg Canadian private equity firm.
To learn more about Associated Brands, visit wwaoamtedbrands.com

ABOUT TORQUEST PARTNERS

Founded in 2002, TorQuest Partners is a Canadisedb@anager of private equity funds. With more @& billion of equity capital under
management, TorQuest Partners seeks to pursudrmems in middle market companies with the goalofking in close partnership with
management to build value. To learn more about TiesRPartners, viswww.torguest.con.




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, 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, uncertaintied other factors that may cause TreeHouse inditstry’s actual results, levels of
activity, performance or achievements to be materiifferent 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 endeceBder 31, 2012 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 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 themtany other change in events, conditions or arstances on which any statement is ba
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