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Item 1.01. Material Definitive Agreement

On December 20, 2009, TreeHouse Foods, INCSEN THS) (“TreeHouse”) entered into a Stock PusehAgreement (the “Purchase
Agreement”) with Sturm Foods, Inc. (“Sturm”) andl@fl Sturm’s shareholders, including HMSF, L.P. adfiliate of HM Capital Partners
LLC, to acquire all of the outstanding common sto€sturm. Sturm, headquartered in Manawa, Wisecomsibduces healthful drink mixes
and sticks, instant oatmeal and hot cereals, dima ®f organic and natural foods.

The purchase price is $660 million in caslyagiéde at closing, and is subject to adjustmentorking capital and other items. TreeHouse
intends to finance the transaction through a coatlin of approximately $400 million in new debtuasce, approximately $100 million in
equity stock issuance, and the balance funded frmmowings under TreeHouse’s existing revolvingddréacility. The transaction is
structured as a purchase of all of the issued atstamding common stock of Sturm. The Purchaseekgeat contains customary
representations, warranties, covenants and condjtas well as indemnification provisions subjecspecified limitations. The closing of the
transaction is subject to the expiration or terriigraof the applicable waiting period under the t-Bcott-Rodino Antitrust Improvements Act
of 1976, the timely furnishing by Sturm of financsatements compliant with Regulation S-X promtagaunder the Securities Act of 1933
(the “Securities Act”), and other customary closaogditions. The transaction is expected to clagbeé first quarter of 2010. The Purchase
Agreement is subject to termination if the trangecis not completed before April 1, 2010 or, undertain conditions, July 1, 2010.

Item 2.02. Results of Operations and Financial Contion

On December 21, 2009, TreeHouse issued a prlesse announcing the execution of the Purchgseefment, announcing revisions to its
2009 full year financial performance outlook andi@mcing its 2010 full year financial performanceglook. A copy of the press release is
attached hereto as Exhibit 99.1.

Item 7.01. Regulation FD Disclosure

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

The information in this Form 8-K under Iten®2, Item 7.01 and Exhibit 99.1 attached heretol stwdlbe deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1984 {Exchange Act”) or otherwise subject to théilisies of that section, nor shall it be
deemed incorporated by reference in any filing urlkde Securities Act or the Exchange Act, excepbasessly set forth by specific
referencing in such filing.

Iltem 9.01. Financial Statements and Exhibits

(c) Exhibits

Exhibit

Number Description

2.1 Stock Purchase Agreement, dated as of Decemb@0R09, among TreeHouse Foods, Inc., Sturm Foods,HidSF, L.P. and

the other shareholders of Sturm Foods,

99.1 Press Release dated December 21, Z




SIGNATURES

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

TreeHouse Foods, Inc.

Date: December 22, 2009 By: /s/ Thomas E. 'Neill
Thomas E. ¢ Neill
General Counsel, Senior Vice President, Chief
Administrative Officer and officer duly authorizéal
sign on behalf of the registrai
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “ Agreement) is entered into as of December 20, 2009, byamdng TreeHouse
Foods, Inc., a Delaware corporation (* BuyerSturm Foods, Inc., a Wisconsin corporation (tl@mpany”), and each of the sellers listed
on the signature pages hereto (each, a * Sharaticdael, collectively, the “ Shareholdéps In addition, HMSF, L.P. joins in the execution
and delivery of this Agreement solely for purposéserving as Shareholders Agent hereunder. Udlefised herein, capitalized terms used
in this Agreement are defined in Exhibit. A

WITNESSETH
WHEREAS , the Shareholders currently own all of the outsitag Common Stock of the Company.

WHEREAS , Buyer desires to purchase from the Shareholdedsthe Shareholders desire to sell to Buyer,fah@outstanding
Common Stock of the Company owned by the Sharet®ldeexchange for the consideration set forthihetgoon the terms and conditions
set forth in this Agreement.

NOW, THEREFORE , in consideration of the Recitals, the mutual espntations, warranties, covenants, agreementsosuaitions
contained herein, and in order to set forth theageand conditions of the stock purchase and thesrnbdarrying the same into effect, the
Parties hereby agree as follows:

ARTICLE |
PURCHASE AND SALE OF COMMON STOCK

1.1 Purchase and Sal@n and subject to the terms and conditions af Mgreement, at the Closing, Buyer agrees to pgechad acquire
from the Shareholders, and each Shareholder atgraedl, convey, assign, transfer and deliver tgeBufree and clear of all Liens, all of the
issued and outstanding Common Stock owned by shateBolder.

1.2 Purchase Pric& he aggregate consideration for the Common Simbtle purchased and acquired by Buyer hereundéchwhall be
paid by Buyer to the Shareholders hereunder, slalhl (a) $660,000,000 (the “ Enterprise Valglus (b) the amount of Cash determined
as provided for in this Agreement, minus (c) thenaf the amounts of the Debt and the Transactist€minus (d) the amounts provided
in Section 1.6(c) minus (e) the Income Tax Amount, increased oretesed (f) in respect of Net Working Capital asvjated for in this
Agreement, plus (g) the amount, if any, by which &mount of the Project Completion Costs exceed0$1000, and minus (h) the amount,
if any, by which $1,000,000 exceeds the amounh@fRroject Completion Costs (the amount obtaineduaunt to the foregoing clauses
(a) through (h), the “ Purchase PrigeExcept to the extent that such are determindaktincorrect based upon the various paymentsatf s
to be made at the Closing, in calculating the PasetPrice, the amounts of the Debt, Transactiots@osl Project Completion Costs shall be
determined as provided in Section 1.5a)l shall be final and binding on the Parties. Igdte purposes of determining the Closing Common
Share Price




payable at the Closing, the Purchase Price shafidneased in respect of Estimated Cash as prowd8dction 1.5(aand increased or
decreased in respect of Estimated Net Working @ba# provided in Section 1.5(b)n calculating the various adjustments to thecRase
Price under this Agreement, no single item shaljilven duplicative effect.

1.3 Treatment of Options; Shétorm Merger.

(a) With respect to each Option thatdsvested in accordance with the terms of the @@#ian as of immediately prior to the Closing,
the Company shall take all actions necessary teeganotwithstanding anything to the contrary in @ption Plan or stock option agreement
of the Company and including taking action to amang such Option Plan or stock option agreemerg ascessary, all of such unvested
Options to become vested and exercisable as of diatedy prior to the Closing. With respect to e&ytion (including those Options that are
vested immediately prior to the Closing pursuarth®immediately preceding sentence), the Compaating through the committee of the
Board of Directors of the Company that administaesOption Plan, shall exercise its right to pusshat the Closing each Option pursuant to
Section 8 of the Option Plan for a portion of thedhase Price equal to the product of the CommameSrice (less the applicable per share
exercise price thereof) multiplied by the numbesladires of Common Stock covered by such Optioedonraance with the provisions of
Atrticle | (as to each Option, the “ Option ConsideratiprThe Company shall give Buyer prompt (within tBasiness Days) notice of such
action taken by the Company pursuant to the twoenhately preceding sentences. From and after thginig), (x) all Options shall no longer
be outstanding and shall automatically be cancaltetiretired and shall cease to exist, and eaclehof an Option shall cease to have any
rights with respect thereto, except for the rightdceive the Option Consideration in accordandk thie terms of this Agreement, and (y) the
Option Plan shall be automatically terminated.

(b) If any Options are exercised after date of this Agreement, and prior to the Closiogaurchase Common Stock (the “
Optionholder Common Stock by any Option holder who prior to such exeraisgs not a Shareholder and all such Option holdersod
execute and deliver a counterpart to this Agreentkah as part of the Closing Buyer shall, andlstzalse the Company to, take all necessary
and appropriate action (a) to cause a SubsidiaBugér (organized as a corporation under the ldviiseoState of Wisconsin) to be merged
with and into the Company in accordance with Sec1i80.1104 of the WBCL (the_* SheForm Merger’), (b) to cause the Short-

Form Merger to become effective on the Closing Rdter the Closing occurs (the effective time af 8hort-Form Merger being referred to
herein as the “ Effective Tim#®, and (c) to structure the Short-Form Merger stiwdt (i) at the Effective Time each share of Optiolder
Common Stock is converted into the right to recéhesame economic benefits, and the holder théesmimes subject to the same post-
Closing obligations, that such share and holderledvbave become entitled or subject to at and #ifieClosing if such share of Optionholder
Common Stock had been outstanding on the datesohtireement and such holder were a Shareholdaruhi Agreement and (i) the post-
Closing obligations (including the indemnificatiobligations hereunder) and benefits of the Shadshsl(including the holders of
Optionholder Common Stock acquired pursuant t&Stihert-Form Merger) shall be modified to the extestessary so that such remain
substantially unchanged from that described inAlgeeement as if no Options were exercised afteidtite of this Agreement.
Notwithstanding anything to the contrary that maycbntained in this Agreement, the exer
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of Options to purchase Optionholder Common Stotdr diie date of this Agreement and prior to thes®lg, and the issuance by the
Company of an aggregate number of shares of OgildehCommon Stock pursuant to such Option exesdisat does not exceed two
percent (2%) of the number of issued and outstansliares of Common Stock as of immediately prighéClosing, shall not (A) constitute
a breach of any representation, warranty or covdmathe Company or the Shareholders, (B) givetasar result in the failure of a closing
condition under this Agreement to be satisfied, i@} rise to, result in, or otherwise create antaation right by Buyer under this Agreem
or (D) constitute, give rise to or result in a M&@beAdverse Effect. After the date of this Agreathand prior to the Closing, the Company
shall use commercially reasonable efforts (butwiclg any obligation to make any expenditures gnpents) to cause any holder of
Optionholder Common Stock, who prior to purchasiygionholder Common Stock was not a Shareholdexxéaute and deliver to Buyer a
counterpart to this Agreement; provideldowever, that the failure by the Company to obtain a sijoeunterpart to this Agreement by any
holder of Optionholder Common Stock shall not cibats a breach of this Agreement or the failur@ @losing condition under this
Agreement to be satisfied. Upon execution of swimterpart to this Agreement, such holder shatld'=med to be a Shareholder hereunder.

(c) Notwithstanding anything in this Agreent to the contrary, any issued and outstandiages of Optionholder Common Stock held
by a Person (a “ Dissenting Shareholjexrho shall not have executed and delivered a tmpart to this Agreement at or prior to the
Effective Time or otherwise contractually waived Hissenters’ rights and who shall have properipateded dissenters’ rights in accordance
with the provisions of Section 180.1323 of the WB€incerning the right of holders of Optionholdem@oon Stock to dissent from the
Short-Form Merger and demand payment for their@iwlder Common Stock (* Dissenting Shaheshall not receive the consideration
described in Section 1.6(ajit shall have the right to receive such considmrats may be determined to be due to such Disgenti
Shareholder pursuant to the WBCL. The Sharehoklwall be responsible pursuant to Section 8.fifid)he excess, if any, of all reasonable
third-party out-of-pocket costs and expenses (ghiolyi reasonable attorneys’ fees and expenses)@asit of, or incurred in connection with,
the Company’s negotiations or proceedings relatrgny demand for payment of Dissenting Sharegjditog any payment required to be
made to any Dissenting Shareholder with respettteé®ettiement or resolution of any appraisal pedoey relating thereto in excess of the
aggregate amount of consideration that would h#lveraise been payable with respect to such Dissgi@hares pursuant to Section 1.6
(such excess, being referred to as the * Excessebisrs Costy. Notwithstanding the foregoing provision, ther@pany shall not settle or
resolve any demand for payment of Dissenting SHarean amount in excess of the aggregate amouwtdideration that would have
otherwise been payable with respect to such DissgeShares pursuant to Section Wighout the Shareholders Agent’s consent, whicHl sha
not be unreasonably withheld.

1.4 Definitions As used in this Agreement, the following termalshave the meanings specified:

(a) “Cash means, as of immediately prior to the Closing (fee avoidance of doubt, without any reductiondayments made by the
Company at the Closing pursuant to




Section 1.6, all cash and cash equivalents of the Companyitar&lbsidiaries including deposits in transit.

(b) “ Closing Common Share Priceneans an amount equal to the quotient (roundekedenth decimal place) of: (i) an amount equal
to (A) the Purchase Price (determined for purpa$éise Closing as provided in Section },.Bninus (B) the Escrow Amount, and plus (C) the
sum of the aggregate exercise prices of all Optinistanding immediately prior the Closing, dividsd(ii) the Fully Diluted Common Stoc

(c) “_Closing Financial Statemefitsieans a balance sheet of the Company and itolidated Subsidiaries as of immediately prior to
the Closing prepared as set forth in this Sectidfcland, as applicable, Section bi5Section 1.8 The Parties agree that the Closing
Financial Statements shall be prepared in accoedaith this Agreement, and to the extent not ingsiaat with this Agreement, in
accordance with GAAP on a basis consistent withdbmpany’s preparation of the March 31, 2009 Autik@ancial Statements (i.e., using
the same methodologies and judgments as were yshe Company in preparation of such Audited Fimarfstatements); provided,
however, that spare parts inventory shall be adealfor and reflected in the Closing Financial &tagénts on a basis consistent with the
Company'’s Latest Balance Sheet.

(d) “Common Share Priteneans an amount equal to the quotient (roundeldedenth decimal place) of: (i) (A) the PurchBsiee
(determined giving effect to the adjustments predith_Section 1.8, plus (B) the sum of the aggregate exercise grc¢eall Options
outstanding immediately prior to the Closing, dadidby (ii) the Fully Diluted Common Stock, which anmt shall be subject to adjustment
(by increase or decrease), without duplication(f9rthe deposit of the Escrow Amount at the Clggarsuant to Section 1.6(g{2) the
release, if any, of all or any portion of the Esesdmount (and any interest, dividends and otheoine earned thereon) for distribution to the
Shareholders pursuant to the terms of this Agreémaththe Escrow Agreement, and (3) other amouapale herein for distribution to the
Shareholders pursuant to the terms of this Agreémen

(e) “ Debt means, without duplication, as of immediatelygpito the Closing the aggregate amount of: (ijralebtedness of the
Company and its Subsidiaries (including the priatgmount thereof or, if applicable, the accreteant thereof and the amount of accrued
and unpaid interest thereon), whether or not remtesl by bonds, debentures, notes or other semyritir the repayment of money borrowed,
(i) all obligations of the Company and its Subaitks to pay rent or other payment amounts unékase of real or personal property whic
classified as a capital lease on the face of thedt®8alance Sheet, (iii) any outstanding reimbuesg obligation of the Company and its
Subsidiaries with respect to letters of credit,kear’ acceptances or similar facilities issuedtf@ account of the Company or a Subsidiary
thereof pursuant to which the applicable bank milar entity has paid thereunder obligations foiickithe Company or a Subsidiary thereof
is required to repay, (iv) any payment obligatiéthe Company and its Subsidiaries under any istesde swap agreement, forward rate
agreement, interest rate cap or collar agreemesther financial agreement or arrangement entertedfor the purpose of limiting or
managing interest rate risks, (v) all indebtedriesdorrowed money secured by any Lien existingpooperty owned by the Company or a
Subsidiary thereof, whether or not indebtednessrseithereby shall have been assumed, (vi) all
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guaranties, endorsements, assumptions and othéngent obligations of the Company and its Subsi€gain respect of, or to purchase or to
otherwise acquire, indebtedness for borrowed maheyhers the repayment of which is guaranteechbyGompany or a Subsidiary thereof,
and (vii) all other short-term and long-term liatils of the Company and its Subsidiaries for bagd money.

(H “ Income Tax Amouritmeans the amount of Income Taxes payable by ithr nespect to, the Company or any of its Subsiesar
for periods (or portions thereof) ending on or bbefthe Closing Date that are due or payable dfeeosing Date (computed after taking i
account estimated Income Tax Payments made pribet€losing Date, but without regard to any righttncome Tax refunds receivable
after the Closing Date).

(9) “ Net Working Capitdlmeans, as of immediately prior to the Closing @ompany’s and its consolidated Subsidiaries’ actn
receivable, inventories and other current asséte{ahan Cash) less the Company’s and its coraelidlSubsidiaries’ aggregate accounts
payable and other current liabilities (other thaariBaction Costs, Debt, Severance Costs and angl Security, Medicare, state disability,
unemployment or other employment Taxes includeSidation 1.6(c) Section 1.6(dpr the other Transaction Deductions or Severanctst
In calculating the Net Working Capital, (i) all tidities and assets (in each case, whether cuoretéferred) relating to Income Taxes shall be
excluded from the computation of Net Working Cadpifi@ all current liabilities and current assélist constitute Project Completion Costs
shall be excluded from the computation of Net WiogkCapital and (iii) the initial $150,000 of thest® of obtaining any “Tail” policy under
Section 5.9(e}hall be disregarded. For illustrative purposesiliik E attached hereto depicts Net Working Capital aitlel have been
determined as of March 31, 2009. For purposes tefiaéning Net Working Capital, (A) the amount ofydiabilities set forth on Company
Disclosure Schedule 1.4(ghall not be increased or decreased, except textieat of any payments made thereon prior to tlesiGy and
(B) the Company’s accounting treatment of sparéspaventory, as reflected in the Latest Balancee§tshall not be modified or changed.

(h) “ Transaction Costsneans all fees and expenses unpaid as of imnedgiatior to Closing that have been incurred by the
Company, the Shareholders Agent or a Shareholdkwaith are to be borne by the Company pursuaBetdion 9.18n connection with the
sale of the Company, the Transaction Documentgl@donsummation of transactions contemplated isyApreement and the other
Transaction Documents. Transaction Costs shalldecthe unpaid fees and expenses payable at te@lo the Company'’s financial
advisors, including the Advisor Fees. Notwithstaigdihe foregoing to the contrary, Transaction Cek#dl not include any Severance Costs.

1.5 Purchase Price Closing Adjustments

(a) No later than two Business Days tethe Closing Date, the Company shall deliver tgeBestimated Closing Financial Statem
which shall contain a good faith estimate of: i@ famount of Net Working Capital (the " Estimateet M/orking Capitaf), (ii) the amount of
Cash (the “ Estimated Ca¥) (iii) the total amount of the Debt and the Débyhount, (iv) the total amount of the Transactions€ (together
with the name of each payee thereof), (v) the Iredimx Amount (the “ Estimated Income Tax Amotjntand (vi) the total
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amount of the Project Completion Costs. For purpageomputing the Estimated Income Tax Amount,Goenpany shall make a good faith
determination of the Transaction Deductions théitlve deducted in the Pre-Closing Period.

(b) To the extent that the Estimated Wetrking Capital as set forth in the estimated Gigdtrinancial Statements is less than
$47,500,000 (the “ Net Working Capital Tar@gtthen the Purchase Price to be funded by Buy#greaClosing shall be decreased by such
shortfall. To the extent that the Estimated Net Kifay Capital as set forth in the estimated Clostitancial Statements is greater than the
Working Capital Target, then the Purchase Prideetfunded by Buyer at the Closing shall be incrédmsesuch surplus.

1.6 Closing PaymentsSubject to Section 1,7at the Closing, Buyer shall pay, or shall cabeeGompany to pay, the following payments:

(a) to each holder of Common Stock anwamequal to the Closing Common Share Price midtighy the number of shares of
Common Stock owned by such holder;

(b) to each holder of an Option an amauntal to (i) the Closing Common Share Price, mpligtil by (ii) the number of shares of
Common Stock covered by such Option, less (iii)ghmn of the aggregate exercise price of such Optimhthe holder’'s share of applicable
federal, state and local income Tax withholding 8edial Security, Medicare, state disability, un&yment and similar withholding
obligations;

(c) to the applicable Governmental Entitbye aggregate amount of all Social Security, Mad, state disability, unemployment and
similar Taxes arising from the payments to Optiofdars made pursuant to subsection (b) above, éixgjithe amounts withheld from the
payments to Option holders pursuant to subsectipalfove;

(d) to the applicable Governmental Entifye aggregate amount of all applicable fedetatesand local income and employment Taxes
that were withheld from payments pursuant to suiise¢b) above;

(e) to the applicable “Administrative Agéunder each of the Credit Agreements, the DabbAnt;
(f) to each payee thereof, the Transadfiosts; and

(9) to the Escrow Agent an amount eqoi&20,000,000 (the “ Escrow Amouitto be held in escrow in accordance with the escr
agreement to be entered into at Closing by theebladdlers Agent, Buyer and the Escrow Agent in autiigtlly the form attached hereto as
Exhibit B (the “ Escrow Agreemer’).

1.7 Mechanics of Payments

(a) All cash payments under or pursuaithis Agreement shall be made by wire transfémofiediately available funds to one or more
accounts designated by the payee thereof or bifiedrtheck if requested by the payee thereof.cABh payments to the Shareholders and
Option holders as contemplated by Section 1.&(a)Section 1.6(h)as
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applicable, shall be made only after delivery toy®&uor the Company by the Shareholders Agent oalbeheach such Person, as applicable,
of: (i) stock certificates either duly endorsed ti@nsfer or accompanied by duly executed stockgpswand (ii) an option surrender agreement
in the form attached hereto as Exhibifa® “ Option Surrender Agreemet

(b) Buyer or the Company will be entitled tddict and withhold from any amount payable purstmtiiis Agreement or any Transaction
Document (including payments of Purchase Priceral@hses of amounts held in escrow) such amoursiyer (or any Affiliate thereof) or
the Company shall determine in good faith theyraggired to deduct and withhold with respect tortteking of such payment under the
Code or any provision of federal, state, localarefgn Applicable Laws relating to Taxes. To théeex that amounts are so withheld by Bt
or the Company, such withheld amounts will be rddor all purposes of this Agreement and the Taatisn Documents, as applicable, as
having been paid to the Person in respect of wharh deduction and withholding were made by BuyaherCompany. Notwithstanding the
foregoing, no withholding shall be made under ®ecti445 of the Code as to any Shareholder if, podhe Closing, Buyer or the Company
shall have received (i) a certification by the Camp with respect to the shares of the Company wimegts the requirements of Treasury
Regulation Section 1.1445-2(c)(3), or (ii) a céctite of non-foreign status by such Shareholdeckwhieets the requirements of Treasury
Regulation Section 1.1445-2(b)(2).

1.8 Purchase Price P@3bsing Adjustments
(a) The Purchase Price shall be adjustéalving the Closing as set forth in this SectibB .

(b) Following the Closing, Buyer shalepare the Closing Financial Statements which slogitain its calculations of Cash and Net
Working Capital, and Buyer shall deliver the saméhe Shareholders Agent by no later than theetix{(i60th) day following the Closing
Date. At least seven (7) days prior to Buyer's\aly of its Closing Financial Statements and calitahs of Cash and Net Working Capital,
Buyer shall provide drafts thereof to the Shareiad\gent and shall discuss with the Shareholdgenfany questions or concerns that the
Shareholders Agent has with regard to such drafteg such seven (7) day period. Thereafter, thsiGf Financial Statements and
calculations of the Cash and Net Working Capitéivdeed to the Shareholders Agent shall be final bimding on the Parties unless the
Shareholders Agent objects within thirty (30) dafter receipt thereof by: (i) notifying Buyer in iting of each objection and (ii) delivering
Buyer a detailed statement describing the basiedoh objection along with the Shareholders Ageditsing Financial Statements and
calculations of the Cash and Net Working Capitaly Aomponent of Buyer’s Closing Financial Stateraemtd calculations of the Cash and
Net Working Capital that is not the subject of &jection by the Shareholders Agent shall be fimal binding on the Parties. If Buyer agr
with the objection(s) of the Shareholders Agent tredShareholders Agent’s Closing Financial Statémand calculations of the Cash and
Net Working Capital, then the Shareholders A’s Closing Financial Statements and calculationthefCash and Net Working Capital shall
be final and binding on the Parties and the PueRaice shall be adjusted as set forth in Secti8(e)l. If Buyer does not agree with the
objection(s) of the Shareholders Agent or the Staders Agent’s Closing Financial Statements arcutations
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of the Cash and Net Working Capital, then Buyetlshdthin fifteen (15) days after receipt of thé&eholders Agent’s objection(s) and
calculations, notify the Shareholders Agent oflisagreement which shall contain a detailed stat¢hescribing the basis for each objection.
Following the Closing Date, Buyer shall permit SBigareholders Agent and its counsel, accountantstued advisors full access (with the
right to make copies) to the financial books arrds of the Company for the purposes of the rewrd objection right and dispute process
contemplated in Section 1.8

(c) The Parties shall use reasonablatsffo resolve any dispute arising under Secti@b) ; provided, that if they are unable to do so
within thirty (30) days following Buyer’s notice the Shareholders Agent that it disagrees wittSih@reholders Agent’s Closing Financial
Statements and calculations of Cash and Net WoiRengjtal, then by notice from the Shareholders AgerBuyer to the other the
disagreement may be submitted for resolution toeraterhouseCoopers LLP or such other firm of iedepnt accountants of national
standing to which the Parties agree (the " IndepahAccountants). If issues are submitted to the Independent Aotants for resolution,
the Shareholders Agent and Buyer shall enter iiestomary engagement letter with the Independenbéntants at the time the issues
remaining in dispute are submitted to the Indepehéecountants. Within ten (10) Business Days dfterindependent Accountants have
been retained, the Shareholders Agent and Buydrfshash, at their own expense, to the Independatountants and the other party a
written statement of their position with respeceaxh matter in dispute. Within five (5) Business/® after the expiration of such ten
(10) Business Day period, the Shareholders AgethiBatyer may deliver to the Independent Accountantsto each other its response to the
other’s position on each matter in dispute. Witbhesubmission, the Shareholders Agent and Buyeratsayfurnish to the Independent
Accountants such other information and documenteesdeem relevant or such information and docusnas may be requested by the
Independent Accountants with appropriate copiasotification being given to the other. The IndepamdAccountants may, at their
discretion, conduct a conference concerning thegieement with the Shareholders Agent and Buyevhath conference the Shareholders
Agent and Buyer shall each have the right to preaséditional documents, materials and other infagiromaand to have present its advisors,
counsel and accountants.

(d) The Independent Accountants shallibected to promptly, and in any event within thi(80) days after their appointment pursuant
to Section 1.8(c) render their decision on the disputed items. [Ndependent Accountants’ determination as to ef@eh in dispute shall be
set forth in a written statement delivered to thar8holders Agent and Buyer, which shall includeltidependent Accountantiterminatio
of the disputed items of the Closing Financial &tants and their calculations of such disputedsteth of which shall be final and binding
on the Parties. The Independent Accountants slsalldetermine the proportion of their fees and egps to be paid by each of the
Shareholders Agent and Buyer or the Company basedugly on the degree to which the Independentddetants have accepted the
positions of the respective Parties.

(e) (i) If the sum of Cash plus the Net Working Galpas finally determined pursuant to this SectloBiexceeds the sum of Estimated
Cash plus the Estimated Net Working Capital, theges shall, or shall cause the Company to, pronmly to the Shareholders Agent
the amount of such excess plus




interest thereon from the Closing Date throughgiagment date at the prime rate of interest quatddhé Wall Sreet Journal on the
second Business Day prior to the date of paymbset‘(Bpplicable Raté). Promptly after the receipt of such funds thef&nolders
Agent, shall distribute such funds to the Sharetisidbased on each Shareholder’s Percentage Shkazeftin addition, the
Shareholders Agent shall have the right to reqimes€Company to distribute all or any part of sushds to any or all of the other
Shareholders and upon making such request andriegaeich funds to the Company, the Company shathptly make such
distribution to such Shareholders based on eadh Shareholders’ Percentage Share thereof and trel8kiders Agent shall have no
further liability or obligation as to the distribab of such funds.

(i) If the sum of Estimated Cash plus theifiated Net Working Capital exceeds the amount efstim of Cash plus Net Working
Capital as finally determined pursuant to this Bect .8, then Buyer and the Shareholders Agent shall geoaijoint written instructio
to the Escrow Agent to deliver promptly from thecEesv Amount the amount of such excess to Buyer ipligsest thereon from the
Closing Date through the payment date at the Applie Rate. To the extent that such excess ancgitérereon from the Closing Date
through the payment date at the Applicable Rateexthe Escrow Amount, Buyer and the Company Sleatleemed to have
irrevocably waived any right to recover such unpaidess and interest.

1.9 PosClosing Option Deduction Paymen®n each date an amount is (a) released fromsbmi Fund, (b) paid pursuant to
Section 1.8(e)(i) or (c) paid pursuant to Section 5.21(@) each case, to, or for the benefit of, the 8halders, Buyer shall pay to the
Shareholders Agent for distribution to the Sharébrd based on each Shareholder's Percentage Bkezeftthe Post-Closing Option
Deduction Payment with respect to the release ympat.

ARTICLE Il
CLOSING

2.1 Time and Place of Closintynless otherwise agreed to by the Company ané&Btlye Closing will occur at 9:00 a.m. local tiorethe
date that is not later than the third succeedingjiBass Day after the date on which all conditian€losing (other than conditions the
fulfillment of which is to occur at the Closing)easatisfied or waived; providedowever, that notwithstanding the satisfaction or waiver o
the conditions to Closing Buyer shall not be regdito effect the Closing until the earlier of (&eathe Delivery Date, a date specified by
Buyer on no less than three (3) Business Dayst piatice to the Company and (b) (i) if the Delivéwgte is on or before February 1, 2010,
then March 31, 2010, (ii) if the Delivery Date f$es February 1, 2010 but on or before March 31L&2&hen June 30, 2010, or (jii) if the
Delivery Date is after March 31, 2010, then thedaif (A) June 30, 2010 or (B) forty-five (45) daafser the Delivery Date (or the Closing
may be consummated at such other time as Buyethendompany may mutually determine). The Closirgjlghke place at the offices of
Winston & Strawn LLP, 35 West Wacker Drive, Chicafjlinois 60601 (or at such other place

9




as Buyer and the Company may mutually determineg. date upon which the Closing actually occurgferred to as the “ Closing Dafe

2.2 Closing Processf Buyer is obligated to consummate the Shortarderger pursuant to Section 1.3(lihe Closing shall be
accomplished as follows:

(a) Buyer shall first purchase and aagfriom the Shareholders all of the issued and authg Common Stock owned by the
Shareholders; and

(b) following the purchase of Common &teet forth in_ Section 2.2(@bove, Buyer shall consummate the Short-Form Mergehe
Closing Date.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed on the Company DiscloSaleedule as contemplated by Section 9t Company and the Shareholders represent
and warrant to Buyer, as of the date hereof, dsvist

3.1 _Corporate Organization, Power and Autlatitins. The Company is duly organized and validly exigtimder the laws of the State of
Wisconsin. Except as set forth on Company Discle8eohedule 3.1each of the Company’s Subsidiaries is duly orgeahi validly existing
and in good standing under the laws of its respegtirisdiction of incorporation, organization arfation. Each of the Company and its
Subsidiaries has all requisite power and authdoitywn, lease and operate its assets and propantteto carry on its business as now being
conducted and as presently proposed to be condbygti#tdExcept as set forth on Company DisclosurkeSlule 3.1 each of the Company a
its Subsidiaries is duly qualified or licensedranisact business as a foreign corporation andgedd standing in each of those jurisdictions
set forth on Company Disclosure Schedule,3vhich constitute all of the jurisdictions in whithe nature of the business it is conducting, or
the operation, ownership or leasing of its assefgaperties, makes such qualification or licensiegessary. The Company has delivered or
otherwise made available to Buyer or its represmemcomplete and correct copies of its articleieorporation and bylaws and its
Subsidiaries’ respective certificates of incorpmratind bylaws or other equivalent documents, asnaled and in effect. All Subsidiaries of
the Company and their respective jurisdictionswobiporation are set forth on Company Disclosutee8ale 3.1

3.2 Authorization of Transactions

(a) Each of the Company and each Shagehbias full power and authority to execute and/dethis Agreement. Except for the filings
and approvals as required under the HSR Act, (ih @ the Company and each Shareholder and hasdwir and authority to execute and
deliver all other Transaction Documents to which @ompany is or will be a party and to perfornolitéigations hereunder and thereunder
and (ii) no other proceeding or action on the pathe Company or any Shareholder is necessanypmae and authorize the Company’s or
such Shareholder’s execution and delivery of ahgoTransaction Document to which the Company oh sthareholder is or will be a party
or the performance of the
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Company’s or such Shareholder’s obligations hereundthereunder. This Agreement and all other Jaation Documents to which the
Company or any Shareholder is or will be a partyehiaeen, or will be at Closing, duly executed aelivéred by the Company or such
Shareholder, as applicable, and, assuming theutherazation, execution and delivery hereof andeébéby the parties thereto other than the
Company or such Shareholder, constitute or, upecwion and delivery, will constitute the valid dnidding agreements of the Company
such Shareholder, enforceable against the Compahguch Shareholder in accordance with their teexsgpt as enforceability hereof or
thereof may be limited by bankruptcy, insolvencytrer laws affecting creditors’ rights generalhddimitations on the availability of
equitable remedies.

(b) The execution, delivery and perforemby each of the Company and each Shareholdbedfransaction Documents to which it is
a party do not, and the consummation of the traiseccontemplated herein and therein will not,jeatbto obtaining the consents, approvals,
authorizations and permits and making the filingsadibed in this Section 3.2(bj) as set forth on Company Disclosure Scheduld3B,2(
(i) violate, conflict with, or result in any breacol, any of the terms, conditions or provisiongtef Company’s or any such Shareholder’s, if
applicable, articles of incorporation or bylawsterSubsidiaries’ respective certificates of inagiion and bylaws or other equivalent
documents, (ii) except for Material Contracts settf on Company Disclosure Schedule ®ith an asterisk, if any, require a Consent or
violate or result in any violation or breach of,canstitute a default (with or without due notiagdapse of time or both) under, or give rise to
any right of termination, cancellation or accelenatunder, or a loss of any benefits by the Compargny Subsidiary of the Company under,
any of the terms, conditions or provisions of angt&tial Contract, (iii) except as referenced belowlate any order, writ, judgment,
injunction, decree, statute, law, rule or reguiaid any Governmental Entity applicable to the Campor any of the Comparsg/Subsidiarie
or by which or to which any portion of their respee properties or assets is bound or subjectwmésult in the creation or imposition of any
material Lien upon any properties or assets ofbmpany or any Subsidiary of the Company. No Cansegistration, declaration, or filing
with, any Governmental Entity is required by then@any or any of its Subsidiaries in connection wlith execution, delivery and
performance by the Company of this Agreement aadther Transaction Documents to which it is aypartthe consummation by the
Company of the transactions contemplated herelblyeseby, except for (A) the filing of a notificati@nd report form by the Company under
the HSR Act, and the expiration or terminationted aipplicable waiting period thereunder and (Bhsutber filings, consents, approvals,
orders, authorizations, registrations, declaratifilisgs, notices or permits as either set foth@mpany Disclosure Schedule 3.2§bthe
failure of which to be obtained or made would nettenially adversely affect the consummation oftthesactions contemplated hereby or the
operation or conduct of the business of the Compaligwing the Closing.

3.3 _Capital Structure

(a) The authorized capital stock of thmmpany consists solely of 350,000,000 shares ofr@@mStock and 50,000,000 shares of
Preferred Stock of which, except for any shareSmhmon Stock that may be issued as described imp@oynDisclosure Schedule 3.3(a)
after the date hereof upon the exercise of Opti(i)n488,935,616.43 shares
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of Common Stock are issued and outstanding, (ihares of Preferred Stock are issued and outsigyn@i) no shares of Common Stock or
Preferred Stock are issued and held by the Comipetngasury, and (iv) 23,352,201 shares of ComntockSare reserved for issuance under
the Option Plan. No bonds, debentures, notes @r atstruments or evidence of indebtedness hatiagight to vote (or convertible into or
exercisable or exchangeable for, securities haiagight to vote) on any matters on which the Bddbf Common Stock may vote are iss
or outstanding. Except as set forth on Companyldssice Schedule 3.3(apll outstanding shares of Common Stock are walgtued, fully
paid and nonassessable, and were not issued atigiolof any preemptive or other similar rightscEpt as set forth above, and as set fort
Company Disclosure Schedule 3.3(&)ere (A) are no shares of capital stock or otfe¢ing securities of the Company authorized, idsure
outstanding, (B) are no securities of the Compamgny Subsidiary of the Company convertible intoexchangeable or exercisable for,
shares of capital stock or other voting securibiethe Company or any Subsidiary of the Company,ig@o option, warrant, call, preemptive
right, subscription or other right, agreement, mgement, understanding or commitment of any charaetlating to the issued or unissued
capital stock of the Company or any Subsidiaryhef Company, obligating any Shareholder, the Compamyy Subsidiary of the Company
to issue, transfer or sell or cause to be issuadsterred or sold any shares of capital stockloercequity interest in, the Company or any
Subsidiary of the Company or securities convertille or exchangeable for such shares, or equigrésts, or obligating any Shareholder,
Company or any Subsidiary of the Company to gextend or enter into any such option, warrant, salbscription or other right,
commitment, arrangement or agreement, and (D) isutstanding contractual obligation of any ShargeglCompany or any Subsidiary of
the Company to repurchase, redeem or otherwisdracapy capital stock of the Company or any Subsjdor Affiliate of the Company, or
provide funds to make any investment (in the fofra tman, capital contribution or otherwise) in éybsidiary of the Company or any other
Person. Except as set forth on Company Discloscinedile 3.3(a)there are no voting trusts, proxies or other @gents or understandings
to which the Company, any of its Subsidiaries othe Knowledge of the Company, any of their reipeshareholders or equity owners is a
party or by which the Company or any of its Sulssigis or, to the Knowledge of the Company, anyheirtrespective shareholders or equity
owners is bound with respect to the voting of amgres of capital stock, or any other equity orngisecurity or interest of the Company or
any Company Subsidiary.

(b) Except for such changes as may rértt an exercise of an Option as described on GmyDisclosure Schedule 3.3(d) after
the date of this Agreement, there are outstandipiip@s to acquire an aggregate of 8,487,500 sledir€®mmon Stock with each such Option
having the per share exercise price and the redoader set forth on Company Disclosure Scheduléh3.3

(c) Each of the Company’s Subsidiaridssted on Company Disclosure Schedule 3.3{)e authorized capital stock and the issued
and outstanding capital stock of each such Subygididisted on Company Disclosure Schedule 3.3jcept as set forth on Company
Disclosure Schedule 3.3(c)he Company directly or indirectly is the benefi@and record owner of all issued and outstandeggjtal stock of
each such Subsidiary and such ownership is freelaad of all Liens. Each outstanding share oftedgitock of each such Subsidiary has
been duly and validly authorized and issued arfidliig paid and nonassessable. No shares of cagtgak of any such Subsidiary have been
issued in violation of any
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preemptive or similar rights of any past or presdrareholder of such Subsidiary. No shares of @legtivck of any such Subsidiary are
reserved for issuance, and there are no contegtsements, commitments or arrangements obligatiggsuch Subsidiary to offer, sell, issue
or grant any shares of, or any options, warrantgybts of any kind to acquire any shares of, or securities that are convertible into or
exchangeable for any shares of, capital stock cf Subsidiary.

(d) Subject to such changes as may résuit an exercise of an Option, all of the issued autstanding Common Stock is held,
beneficially and of record by the Persons and énaimounts set forth on Company Disclosure Sche3ig(e).

(e) Upon the consummation of the traneastcontemplated by this Agreement, Buyer shatetgood and valid title to all of the
outstanding capital stock of the Company, free @dadr of any and all Liens.

3.4 Financial Statements

(a) The Company has delivered to Buyerftilowing (collectively, the “ Financial Statentst):

(i) the audited consolidated balasioeets of the Company dated March 31, 2007, Mait¢cR008, and March 31, 2009, and the
audited consolidated statements of operations, ftask and shareholder’s equity of the Companytiierfiscal years ended March 31, 2007,
March 31, 2008, and March 31, 2009 (including thtes thereto), accompanied by the report there@rant Thornton LLP, independent
public accounting firm (the “ Audited Financial &ments’); and

(i) the unaudited interim consoligih balance sheets of the Company dated Novembh&088 and November 30, 2009 (such
balance sheet as of November 30, 2009, the * LB@since Sheé) and the related unaudited interim consolidatatiesnents of operations,
cash flows and shareholder’s equity of the Comganyhe eight-month periods ended November 30, 2@BNovember 30, 2009
(collectively, the “ Interim Statements

(b) Except as set forth on Company Disafe Schedule 3.4(bYhe Audited Financial Statements (in each casleding the notes
thereto) were prepared from the books and recdrtteedCompany (which are accurate and completd imaterial respects) and in
accordance with GAAP. Except as set forth on Compziaclosure Schedule 3.4(b)he Interim Statements were prepared in accoslwiitt
GAAP (except that such unaudited financial statdmdn not contain all footnotes required under GAakid are subject to normal year-end
adjustments) and on a basis and using principlesistnt with the preparation of the Audited Firiah8tatements for the fiscal year ended
March 31, 2009. The Financial Statements fairlyspre, in all material respects, the assets andlitie® and results of operations of the
Company and its consolidated Subsidiaries as ofabgective dates thereof and for the periods éneied.

(c) Except as set forth on Company Disaie Schedule 3.4(¢cthe Company and its consolidated Subsidiariesaddave any liability
or obligation of any kind, whether absolute, acdrssserted or unasserted, contingent or othervagajred by GAAP to be set
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forth in a financial statement or in the notes ¢@rexcept for liabilities, obligations or contergies that (i) have been incurred since the date
of the Latest Balance Sheet in the ordinary coafdrisiness consistent with past practice, (ii)ehbgen incurred in connection with the
transactions contemplated by this Agreement, néméhich constitute a breach of any other represemtar warranty contained in this
Agreement, (iii) that are accrued or reserved agjamthe Latest Balance Sheet, (iv) would notdmpuired to be presented in unaudited
interim financial statements prepared in conformitth GAAP, or (v) are immaterial. Notwithstanditige foregoing, the representations and
warranties contained in this Section 3.4all not apply to (and shall exclude) any liabibirising out of or related to facts, events,
transactions, or actions or inactions, the categbryhich is the subject of another representatiowarranty set forth in this Article 1l
whether or not the existence of such liability wbabnstitute a breach or inaccuracy of such reptaen or warranty. (By way of example,
as to the foregoing sentence, pending and thredidiyation is addressed in the representatiorbvearranties in Section 3.Hhd, therefore,
all pending and threatened litigation (regardlgssitether such litigation is covered by the repnéatons and warranties in Section 3)1§
considered a “category” for the purposes of thedoing sentence.)

3.5 Certain Development©ther than pursuant to this Agreement or as de=tion Company Disclosure Schedule 3d8ring the period
commencing as of the date of the Latest Balancet3ral expiring as of the date of this Agreemesither the Company nor any of its
Subsidiaries have:

(a) mortgaged, pledged or subjected tolaen any of its assets, or acquired any assessld; leased, assigned, conveyed, transferred
or otherwise disposed of any asset of the Compaayny Subsidiary (other than dispositions of ineeynin the ordinary course of business,
dispositions of obsolete or worn out assets irotitknary course of business, dispositions of asgkish have been replaced with assets of
equal or greater value and utility, and collectidmeceivables in the ordinary course of business);

(b) discharged or satisfied any Lienpaid any obligation or liability (fixed or conting8), except in the ordinary course of business or
which, if not in the ordinary course of businessthe aggregate, would not be material to the Cowpad its Subsidiaries taken as a whole;

(c) made any material deviation from a&rstorical accounting principle, procedure or pi@efollowed by the Company or any of its
Subsidiaries or in the method of applying any suthciple, procedure or practice;

(d) suffered any Material Adverse Effantd no event, change or circumstance has occuitedagpect to the Company or any of its
Subsidiaries which has had or would reasonablyxpeceted to have a Material Adverse Effect;

(e) made any issuance, sale or disposificapital stock or any other securities or grany options, warrants or other rights to
subscribe for or purchase any capital stock orathgr securities of the Company or any of its Sdibsies;
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(f) made or granted any bonus or any wagkary or compensation increase other than iottieary course of business to any
employee or independent contractor, except purdodhe express terms of any written contract ce@agent which is described on Company
Disclosure Schedule 3@ 3.11;

(g) entered into any transaction or caettor conducted its business other than in thimarg course of business consistent with past
practice;

(h) instituted or settled any legal predieags which, individually or in the aggregate, Webloe material to the Company and its
Subsidiaries taken as a whole; or

(i) authorized any of, or committed, fesd or agreed to take any of, the foregoing astiam any action that would be prohibited by
Section 5.1if taken while this Agreement were in effect.

3.6 Title to, Condition and Sufficiency of Ass.

(a) Company Disclosure Schedule 3.6é43 forth a true and complete list of the stredt@ss or other location information for all
Owned Real Property. Except as set forth on Compasglosure Schedule 3.6(abhe Company or a Subsidiary of the Company hasl go
and indefeasible, fee simple title in and to then®@W/Real Property, free and clear of all Liens iothan Permitted Encumbrances. The
Company has delivered or otherwise made availabBuyer true, correct and complete copies of adlddeand the most current title reports,
exception documents and related documents anchiafoon and surveys for the Owned Real ProperthénGompany’s or any of its
Subsidiaries’ possession. The Company or a Sulbgidighe Company has sufficient title to such @asets, rights of way and other rights
appurtenant to each of the Owned Real Propertiaseasecessary to permit ingress and egress tr@andhe Owned Real Property to a
public way. The material improvements on the OwRedl Property have access to such sewer, waterelgatric, telephone and other
utilities as are necessary to allow the busineseeCompany and each of its Subsidiaries opethgrdon to be operated in the ordinary
course as currently operated, except where theréaib have such access would not have a Matedetise Effect. Except as set forth on
Company Disclosure Schedule 3.6(&#)e material improvements located on the Owneal Reoperty are in sufficiently good condition
(except for ordinary wear and tear) to allow thsibass of the Company and its Subsidiaries to leeadgd in the ordinary course as currently
operated and as presently proposed to be opeftecbndemnation proceeding is pending or, to thewdadge of the Company, threatened,
which would preclude or materially impair the useny Owned Real Property for the uses for whidh ibtended. The current use of the
Owned Real Property by the Company and its Subr&gialoes not violate in any material respect a&syrictive covenants or easements of
record affecting any of the Owned Real Propertymthe Knowledge of the Company, other unrecoag@ements, or other Liens affecting
any of the Owned Real Property. Except as set famt@ompany Disclosure Schedule 3.6(agither the Company nor any of its Subsidiaries
is party to any leases, subleases, licenses, cginnescontracts or other agreements, whetherenrdt oral, granting to any party or parties
the right of use or occupancy of any portion of paycel of Owned Real Property, and there are hergtarties other than the Company
occupying the Owned Real Property.
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(b) Company Disclosure Schedule 3.6} forth a true and complete list, by streetesklor other location information, of all Leased
Real Property, together with the reference inforomator each of the Real Property Leases relatetkth. The Company has delivered or
otherwise made available to Buyer true, correct@mdplete copies of all title reports, surveyssés subleases, and related documents and
information pertaining to Leased Real Propertyhia Company’s or any of its Subsidiaries’ possessibie Company or one of its
Subsidiaries has a valid and enforceable leaseht@cest under each of the Real Property Leasels(sabject to any of such Real Property
Leases being terminated in the ordinary coursausingss and in accordance with the terms thereof) ef the Real Property Leases is in full
force and effect. Except as otherwise set fortiCompany Disclosure Schedule 3.6(Imeither the Company nor any of its Subsidiaraes]
to the Knowledge of the Company, no other partyn default in any material respect under any FReaperty Lease, and, to the Knowledge
of the Company, no event has occurred which witita@r the passage of time or both would congtitumaterial breach or default
thereunder. No condemnation proceeding is pendintp she Knowledge of the Company, threatenedctviaiould preclude or materially
impair the use of any Leased Real Property fouses for which it is intended. The Company or dniésdSubsidiaries has made all material
repairs and replacements known to the Company @ubsidiaries to be required to be made by it uthdeReal Property Leases or as
required under Applicable Law, and there are nemoplarties other than the Company and its Subggiaccupying the Leased Real Props

(c) The Real Property constitutes akiasts in real property sufficient for the contidwenduct of the Company’s and its Subsidiaries’
business in substantially the same manner as ¢lyramnducted.

(d) Except as set forth on Company Disafe Schedule 3.6(dhe Company or its Subsidiaries have good titjet hold pursuant to
valid and enforceable leases to, all the tangibd@grties and assets of the Company and its Saligisi(excluding Real Property) that are
material to the conduct of the businesses of thefamy and its Subsidiaries, with only such excegstias constitute Permitted
Encumbrances. All items of tangible properties assets of the Company and its Subsidiaries thahaterial to the conduct of the busine:
of the Company and its Subsidiaries are in goodadjmgy condition and repair for assets of like tgmel age, ordinary wear and tear excepted.
Except as set forth on Company Disclosure Scheki6i@), such tangible properties and assets of the Coyrquaah its Subsidiaries are
sufficient for the continued conduct of the Comparusinesses in substantially the same manneteasopsly conducted, and as currently
proposed to be conducted.

3.7 _Taxes Except as set forth on Company Disclosure Scleegldl:

(a) All material Tax Returns requirecbfiled by or with respect to the Company andsitbsidiaries have been filed when due. All
such Tax Returns were true, correct and compledd imaterial respects. All material Taxes of thenfpany and each of its Subsidiaries
(whether or not shown on any Tax Return) have Ipaéshwhen due. All Tax withholding and deposit negonents imposed on or with resp
to the Company and its Subsidiaries have beerfisdtis all material respects. There are no Liemsaoy of the assets of the Company or any
of its Subsidiaries with respect to Taxes othentRarmitted Encumbrances. All material Taxes wattpect to the Real Property have been
paid when due.
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(b) The terms of each “deferred compeasgilans,” within the meaning of Code Section 408Ad associated Treasury Department
guidance), of the Company or any of its Subsidsacemply with Code Section 409A (and associateddury Department guidance), each
such “deferred compensation plan” has been openategimpliance with Code Section 409A (and assedidireasury Department guidance),
and no such “deferred compensation plan” has besarially modified within the meaning of Code Sentd09A (and associated Treasury
Department guidance).

(c) Assuming that the employment compgosarrangements provided by Buyer to employedb@Company after the Closing are
the same terms as such employees’ employment caapem arrangements provided by the Company aseadate hereof, there is no
contract, agreement, plan or arrangement covenggarson that, individually or collectively, ag@sequence of the transactions
contemplated by this Agreement or otherwise, cgild rise to the payment of any amount that wowltdhe deductible by the Company or
any Subsidiary thereof; as the case may be, bymneafsSection 280G of the Code or subject to amsextax under Code Section 4999.
Neither the Company nor any of its Subsidiariesdrasobligation to pay, gross up, or otherwise mdiéy any employee or contractor f
any Taxes, including Taxes imposed under Code @ec#1999 or 409A.

(d) Neither the Company nor any of itbSdiaries has granted (or is subject to) any waivextension that is currently in effect of the
period of limitations for the assessment or payneé@iny Tax or the filing of any Tax Return. No pavof attorney granted by the Company
or any of its Subsidiaries with respect to any Baisecurrently in force.

(e) No material unpaid Tax assessmefitcidacy or adjustment has been assessed againstiorespect to the Company or any of its
Subsidiaries by any Governmental Entity, and tla@eeno pending or threatened audits or adminig&ati judicial proceedings with respect
to Taxes of the Company or any of its Subsidiafi&dther the Company nor any of its Subsidiariesdray private letter ruling, technical
advice, application for a change of any methodcsbanting, or other similar request presently pegdiith any Governmental Entity.

() Neither the Company nor any of itdSidiaries has ever been a member of an Affili@eaup for Tax filing purposes, other than
the group in which it currently is a member. Neittiee Company nor any of its Subsidiaries is cutyemparty to any Tax sharing or similar
arrangement for the sharing of Tax benefits oiilitéds. Neither the Company nor any of its Subaids is liable for Taxes of any other
Person (other than a member of a combined, cordetid affiliated or unitary group in which it cuntly is a member) as a successor,
transferee, pursuant to a contract, jointly or selyg(including pursuant to Treasury Regulationt®ec1.1502-6 or similar provision of state,
local, or foreign Applicable Law).

(g) Neither the Company nor any of itbSldiaries is required to include an item of incomeexclude an item of deduction, for any
period after the Closing Date as a result of (i)restallment sale transaction occurring on or betbe Closing governed by Code Section 453
(or any similar provision for foreign, state, oc#d Tax purposes); (ii) a transaction occurringpoibefore the Closing reported as an open
transaction for federal income Tax purposes (orsamylar doctrine for foreign, state or local Taxrposes); (iii) prepaid amounts received on
or prior to the Closing Date; (iv) a change in noetlof accounting requested or
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occurring on or prior to the Closing Date; (v) ameement entered into with any Governmental Emtityr prior to the Closing Date; (vi) any
“deferred intercompany transaction” governed byaStey Regulation Section 1.1502-13; (vii) any “esccloss account” within the meaning
of Treasury Regulation Section 1.1502-19; or (\dii) election under Code Section 108(i).

(h) No written claim has ever been maglaty Governmental Entity in any jurisdiction in it the Company or any of its Subsidial
do not file Tax Returns that any such Person imay be subject to Taxation by that jurisdiction #mat has not been resolved.

(i) Neither the Company nor any of itSidiaries is a party of any joint venture, parshgp or other arrangement that reasonably ¢
be treated as a partnership for United States d&derome Tax purposes. Neither the Company noroduitg Subsidiaries own any stock in
any entity taxed as a “controlled foreign corpamatifor United States federal income Tax purposes.

() The Company is not (and has not be&eoe May 26, 2005) a “United States real propldiging corporationtvithin the meaning c
Code Section 897(c).

(k) Neither the Company nor any of itbSidiaries has (or has ever had) a permanent estatant in any foreign country or engages
(or has ever engaged) in a trade or business ificaeign country.

() Neither the Company nor any of itdSidiaries has been, in the past five (5) yeapgrty to a transaction (i) reported or intended to
qualify as a reorganization under Code Section@68) reported or intended to qualify as a disttion governed by Code Sections 355 or
356.

(m) Neither the Company nor any of itbSldiaries has engaged in any transaction thatlcféct the income Tax liability for any
taxable year not closed by the applicable statiilienitations which is (i) a “reportable transaatio(ii) a “listed transaction” or (i) a
transaction a “significant purpose of which is #widance or evasion of United States federal irctar” within the meanings of Code
Sections 6662, 6662A, 6011, 6012, 6111, or 6707Areasury Regulations promulgated thereunder auyaunt to notices or other guidance
published by the Internal Revenue Service (irrespeof the effective dates).

(n) No debt of the Company or any ofStsbsidiaries is “corporate acquisition indebtedhasgthin the meaning of Code Section 27¢
an “applicable high yield discount obligation” wittthe meaning of Code Section 163(e)(5). No irgeaecrued or paid by the Company or
any of its Subsidiaries (whether as stated intemagtuted interest, or original issue discountlaoly debt obligation thereof is not deductible
for federal, state, or local income Tax purpose$éyear the interest accrues.

(o) Neither the Company nor any of itbSdiaries is obligated under any contract entérexdon or before the Closing Date to make a
payment to any third party (including a former gaider) based on Tax benefits realized as a refaltdeduction included in the
Transaction Deductions or that could be claimea period (or portion thereof) beginning after tHesthg Date.
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3.8 Contracts and CommitmentSsompany Disclosure Schedule 3e8s forth all Material Contracts to which eithiee Company or any
its Subsidiaries is a party or by which any of thentheir assets or properties are otherwise botind.Company has made available to Buyer
a true, correct and complete copy of each writtetidvial Contract, together with all amendments, ificadions or supplements thereto.
Neither the Company nor any of its Subsidiarids idefault in any material respect under any suettevlal Contract. Each such Matel
Contract is (a) a legal, valid and binding obligatbf the Company or its Subsidiaries and, to thewdedge of the Company, a legal, valid
and binding obligation of each other party therataj (b) is in full force and effect. To the Knoddge of the Company, each other party
thereto, has performed in all respects all oblaatirequired to be performed by it and is not ifadk under or in breach of, nor in receipt of
any claim of default or breach under, any such kat€ontract. As to each Material Contract, theas not occurred any event or events that,
with the lapse of time or the giving of notice ati, would constitute a default by the Companyror af its Subsidiaries thereunder, excey
set forth on Company Disclosure Schedulegh8 except for those defaults that would not haMaterial Adverse Effect. To the Knowledge
of the Company, no other party to any Material Cacithas exercised or threatened to exercise amyriation rights with respect thereto.

3.9 Proprietary Rights

(a) Company Disclosure Schedule 3.9é3 forth all Intellectual Property that is owrsgdCompany or its Subsidiaries, and registered,
issued or filed for registration or issuance ang material common law trademarks owned by the Caoma its Subsidiaries. The Company
and its Subsidiaries own all right, title and iet&rin and to any material Intellectual Properthéther registered or unregistered) that has
used by Company or its Subsidiaries, other thaglladtual Property that is or has been used by thersuant to a license or other right fro
third party. The consummation of the transactiamsemplated hereby will not conflict with or resinltthe abandonment, cancellation,
diminution, breach, or unenforceability of any miatelntellectual Property owned or licensed by @@mpany or any of its Subsidiaries.

(b) Except as set forth on Company Disgte Schedule 3.9(b)

(i) Neither the Company nor anytsf$ubsidiaries has permitted any liens or otheumtbrances on any Intellectual Property
(whether registered or unregistered) owned by thve@any or its Subsidiaries, except Permitted Encamdes.

(i) All patents, registered tradeksaand registered copyrights owned by the Compaandyits Subsidiaries are (A) valid,
(B) subsisting (except for the registered Trademakdsignated as abandoned in Company Disclosuexi8leh3.9(b), and (C) enforceable.
None of the Intellectual Property (whether registieor unregistered) owned by the Company has bstamed through any fraudule
activity infringement, misappropriation or misrepeatation. There are no claims pending or, to thevdedge of the Company, threatened
that challenge the validity or the enforceabilifysach Intellectual Property, and neither the Conypaor any of its Subsidiaries has received
any demand, claim or notice from any Person whiadlenges the validity of any such Intellectual iy which claim has not been settled,
resolved or dropped by the claimant.
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(i) To the Knowledge of the Compano activities of the Company or any of its Sdieies, or the conduct of their businesses,
interfere with, infringe upon, violate, misapprapd or otherwise come into conflict with any Ineetiual Property rights of any third party.
third party has notified the Company or any ofStsbsidiaries in writing that (A) any of such thjpdrty’s Intellectual Property rights are
infringed by the Company or any of its Subsidiarigkich claim or assertion has not been settleshlved or dropped by the claimant, or
(B) the Company or any of its Subsidiaries requrdisense to use any of such third party’s Inttllal Property rights in order to be non-
infringing, which claim or assertion has not beetiled, resolved or dropped by the claimant. Tokhewledge of the Company, no third
party has infringed, violated, misappropriatedytitl or interfered with, or is infringing, violaginmisappropriating, diluting, interfering with
or otherwise come into conflict with any IntelleatdProperty of the Company or any of its Subsiésri

(iv) All issued patents and registetrademark and registered copyrights of the Compad its Subsidiaries have been duly
registered or issued to the Company or one ofuitssiiaries by the appropriate Governmental Endibg all pending patent applications and
trademark and copyright applications of the Compamgny of its Subsidiaries have been duly recoidedle name of the Company or its
Subsidiaries by the appropriate Governmental Enditlysuch patents, patent applications, and trami&rand copyright registrations and
applications are currently in compliance in all eatl respects with all applicable legal requiretsdimcluding, as applicable, application,
registration and maintenance requirements, sutheatimely post-registration filing of affidavit§ ase and incontestability and renewal
applications with respect to trademarks, and thygneat of filing, examination and annuity and mairatece fees with respect to patents), and
are not subject to any actions falling due withimety (90) days after the Closing.

(v) Except for Permitted Encumbramasach domain name owned by the Company andlitsidBaries is free and clear of all Liens
and is in full force and effect. The Company asdStbsidiaries have paid all fees required to raairgach such registration. None of the
registrations or uses of the domain names by thepgaay or its Subsidiaries has been disturbed @egldon hold,” and the Company and its
Subsidiaries have not received written notice of @aim asserted against the Company or the Subig@diadverse to their rights to such
domain names.

(c) The Company and its Subsidiaries liaken commercially reasonable steps to protedat tighits in material confidential
information and trade secrets including trade sdorenulations owned by the Company or the Subsieeor disclosed to the Company or
Subsidiaries by a third party and used in the Comiseor a Subsidiary’s business. Without limitifgetforegoing, the Company and the
Subsidiaries have enforced a policy of requiringheamployee with access to trade secrets to exeoufelentiality agreements, and each
consultant and contractor with access to tradestetw execute confidentiality agreements, as apiatte, substantially consistent with the
Company’s standard forms. Except under valid andibg confidentiality obligations, there has beemmaterial disclosure by the Company
or any of its Subsidiaries to a third party of aenfidential information or trade secret used inraction with the conduct of the business of
the Company or its Subsidiaries.
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(d) Other than as part of doing businegke ordinary course, none of the Company an8utssidiaries has granted a license, whether
explicit or implicit, to any third party to use afhytellectual Property owned by the Company othantlicenses granted under any agreement
set forth on Company Disclosure Schedule 3.9&Rcept as set forth on Company Disclosure ScleeBli@(d), the Company and its
Subsidiaries have not granted any exclusive licemsay third party to use any Intellectual Propert

(e) None of the Intellectual Propertyttid Company and its Subsidiaries is owned by dstegd in the name of any current or former
owner, shareholder, partner, director, executiffigey, employee, salesman, agent, customer, reptasve or contractor of the Company or
its Subsidiaries nor does any such person havénérest therein or right thereto, including thghtito royalty payments.

3.10 Litigation; Proceeding€xcept as set forth on Company Disclosure ScleeBlllo, (a) neither the Company nor any of its
Subsidiaries is subject to any outstanding injunmctjudgment, order, decree or ruling and (b) there claim, action, suit, inquiry,
proceeding, complaint, charge, hearing, grievama@ltration pending or, to the Knowledge of then@pany, threatened against or involving
the Company or any of its Subsidiaries or the Reaperty, whether at law or in equity, whetherlavicriminal in nature or by or before any
arbitrator or Governmental Entity, nor, to the Knedge of the Company, are there any investigatielading to the Company or any of its
Subsidiaries or the Real Property pending or teread by or before any arbitrator or any Governnidsritity.

3.11 Employee Benefit PlanExcept as set forth an Company Disclosure ScleeBidll, neither the Company nor any of its Subsidiaries
sponsors, maintains, participates in or has anigatidn to contribute to (or any other liabilityprtingent or otherwise, including current or
potential withdrawal liability, with respect to))(any “ multiemployer plafi (as that term is defined in Section 3(37) of ER)S(b) any plan
or arrangement, whether or not terminated, whicividies medical, health, life insurance or otherfarel type benefits for current employees
or current or future retired or terminated emplayéxcept for continued medical benefit coveraggired to be provided under
Section 4980B of the Code or as required undelicgipe state law), (c) any employee plan which‘iglafined benefit plari (as that term is
defined in Section 3(35) of ERISA), whether or tevminated, (d) any employee plan which is “ dedigentribution plarf (as that term is
defined in Section 3(34) of ERISA), whether or tevminated, or (e) any bonus, incentive, defermdpmensation, severance, stock option,
stock appreciation right, stock purchase, or offigrity compensation, change in control, employnienige benefit, or other material plan.
All such plans set forth on Company Disclosure Sae3.11shall be referred to herein collectively as theMiffoyee Benefit Plans The
Company has heretofore delivered or made avaitalfiyer a true, correct and complete copy of tha pocument and a summary
description of each such Employee Benefit Planegkas set forth on Company Disclosure Schedulk,3dlthe Company’s Knowledge, all
Employee Benefit Plans (and related trusts and-amae contracts) comply in all material respect®im and in operation with their terms
and Applicable Law, including, ERISA and the CoHach of the Employee Benefit Plans intended tocemlified” within the meaning of
Section 401(a) of the Code has received a favokdtiermination letter or may rely on a favorablenam letter as to such plan’s qualified
status and, to the CompasyKnowledge, no circumstances exist that wouldelasanably be expected to result in the revocaficuch letter
Except as set forth on
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Company Disclosure Schedule 3,Mith respect to each Employee Benefit Plan, @fitdbutions, premiums or payments which are duen
before the date hereof have been paid to such @kamept where such failure would not result in miatdiability. Except as set forth on
Company Disclosure Schedule 3, 1there is no Unfunded Pension Liability in conm@ttwith any defined benefit plan, no non-exempt “
prohibited transactioh (within the meaning of Section 406 of ERISA arnecBon 4975 of the Code) to the Company’s Knowlefdgany
Employee Benefit Plans, and no reportable everdefieed in ERISA, has occurred in connection lith Employee Benefit Plans. Neither
the Company nor any of its Subsidiaries has incuargy liability (including any contingent liabilito the Pension Benefit Guaranty
Corporation (other than for premiums not yet pagalthe Internal Revenue Service, any multiemplgj@n or otherwise with respect to any
employee pension benefit plan or, with respechipoamployee pension benefit plan currently mairgdior maintained within the last six
years by members of any controlled group of comgm(as defined in Section 414 of the Code) thatides the Company or any Subsidi
thereof that has not been satisfied in full. Noemniat action, suit, proceeding or investigationhaiéspect to the Employee Benefit Plans (¢
than routine claims for benefits) is pending ortite Company’s Knowledge, threatened. Except afoaéton Company Disclosure Schedule
3.110r as required by the terms of this Agreement (ppl&sable Law), the Company has no commitment, fmaetormal or informal, to
create any additional employee benefit plan, toifgam terminate any Employee Benefit Plan, or taimtain any Employee Benefit Plan for
any period of time. Except as set forth.on Compaisglosure Schedule 3@ Company Disclosure Schedule 3,1he execution of, and
consummation of the transactions contemplatedHhiy Agreement will not (either done alone or injomation with any other event) (i) enti
any current or former employee, director, offimnsultant, independent contractor, contingent egrér leased employee (or any of
dependents, spouses or beneficiaries) of the Coyrtpaseverance pay or any other similar paymefit)osccelerate the time of payment or
vesting of any rights, or increase the amount ofipensation due to such individual.

3.12 Compliance with Laws

(a) Except as set forth on Company Dmale Schedule 3.12(agach of the Company and its Subsidiaries has kedwith and is in
compliance with, has operated and is operatinguisiness in compliance with and has maintainedsinthintaining its assets in compliance
with, all Applicable Laws in all material respeetsd neither the Company nor any of its Subsididrésreceived any written notice of or
been charged with the material violation of any kggble Laws. Solely to the extent that the Compangny of its Subsidiaries is respons
for compliance with Applicable Laws under the RBebdperty Leases, each of the Company and its Saklisilis in compliance in all mater
respects with Applicable Laws with respect to tleased Real Property.

(b) Each of the Company and its Subsiesanolds all material permits, licenses, varianegemptions, orders, franchises and appr«
of all Governmental Entities used or necessarytfedawful conduct of its respective business {t@@mpany Permit8). Such Company
Permits have been issued in the name of the Compamiye of its Subsidiaries, as applicable, arghatd in full force and effect. Except as
set forth on Company Disclosure Schedule 3.12(h¢ Company and its Subsidiaries are in compéian@ll material respects
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with the terms of the Company Permits. The Comgas/no Knowledge of any reason why any Company iPamuld not be renewed in t
ordinary course of business.

(c) Notwithstanding the foregoing, thenesentations and warranties contained in_thisi@&est12will not apply to (and will exclude)
any liability arising out of or related to factsiemts, transactions, or actions or inactions, wigatategorically the subject of the
representations and warranties set forth in Se&id(iraxes), Section 3.1(Employee Benefit Plans), Section 3(Ehvironmental Matters),
Section 3.14Applicable Food Laws), and Section 3(E3nployees).

3.13 Environmental MattergExcept as set forth on Company Disclosure ScleeBlil3:

(a) The Company and its Subsidiaries ltawveplied in all material respects and are in caamgle in all material respects with all
Environmental and Safety Requirements and no naiebility has arisen and remains outstandingauriehvironmental and Safety
Requirements related to the Company or any ofutssBliaries.

(b) The Company and its Subsidiaries habtained and maintained in full force and effew dave complied in all material respects
and are in compliance in all material respects waitipermits, licenses and other authorizations dna required pursuant to Environmental
Safety Requirements (collectively, “ EnvironmerRairmits”) for the occupation of the Real Property andaperation of the business.
Company Disclosure Schedule 3.13(mludes a list of all material current Environmarermits, except for such notices, claims, astion
proceedings, investigations, or allegations thatHzeen resolved to the satisfaction of the Perpomsding same.

(c) Neither the Company nor any of itdbSidiaries has received any written notice of dr@ompany and its Subsidiaries are not
subject to any pending or, to the Knowledge of@loenpany, any threatened claims, actions, procesdingestigations, or allegations
regarding any liabilities or potential liabilitiéahether accrued, absolute, contingent, unliquitlateotherwise), including any noncompliat
or any investigatory, remedial or corrective ohligas, arising under applicable Environmental aatefy Requirements or Environmental
Permits.

(d) Except as set forth on Company Disete Schedule 3.13(d}here are no facts or conditions relating toGloenpany or its
Subsidiaries, any Real Property or real propentynély owned, operated or leased by the Compamnpnof its Subsidiaries or any property
to which the Company or any of its Subsidiariesiaged for the transport, treatment, storage owodmpof Hazardous Materials, including
Release of Hazardous Materials, that has resuitedwould reasonably be expected to result irdbmpany or any of its Subsidiaries
incurring material liabilities under Environmentald Safety Requirements.

(e) The Company has delivered to Buyestberwise made available to Buyer in the electralaita room of the Company true and
complete copies of all environmental reports petgj to the Real Property or real property formenlyned by the Company or any
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of its Subsidiaries to the extent such environmaefzorts are in the possession or control of tom@any or any of its Subsidiaries.
3.14 Applicable Food Laws

(a) Except as set forth on Company Dmale Schedule 3.14(ayince May 26, 2005, each of the Company andubsiSiaries has
complied in all material respects with all ApplitaliF-ood Laws, and no claim has been filed agairesCilompany or any of its Subsidiaries
since May 26, 2005 alleging a violation of any ségiplicable Food Laws.

(b) Except as set forth on Company Disete Schedule 3.14(bykince May 26, 2005, there have been no recallgtbdrawals of
products produced or sold by the Company or anis@ubsidiaries or other similar federal, statprivate actions with respect to such
products and, to the Knowledge of the Company aatsfor circumstances exist that would reasonablgXpected to result in such actions.

3.15 Employees

(a) Except as set forth on Company Dmale Schedule 3.15ince May 26, 2005, each of the Company andubsigliaries has
complied with all Applicable Laws relating to theaployment of personnel and labor, including prawisi thereof relating to wages and
hours, equal opportunity, collective bargainingntlclosing and mass layoff, health and safety,igretion and the payment of social
security and other taxes, except to the extentahgthoncompliance would not have a Material Adedtffect.

(b) Except as set forth on Company Disgte Schedule 3.15i) neither the Company nor any of its Subsidiatias agreed to
recognize any labor union, nor has any labor upioother collective bargaining representative besntified as the exclusive bargaining
representative of any employees of the Companyyioéits Subsidiaries, nor is the Company or ahysoSubsidiaries a party to or bound
any collective bargaining agreement, (ii) since &y 2005, neither the Company nor any of its Sliages has experienced any strike,
slowdown, lockout, unfair labor practice complaintother material employee or labor dispute anjpdiince May 26, 2005, there has been no
organizational effort made, or to the Knowledgehaf Company, threatened by or on behalf of anyrlab@mn with respect to any employees
of the Company or any of its Subsidiaries.

(c) Except as set forth on Company Disgte Schedule 3.15he employment of all employees of the Compangroyr of its
Subsidiaries is terminable at will by the Comparithaut penalty or severance obligation incurredti®y Company or any of its Subsidiaries.
The Company and its Subsidiaries have withheldlimaterial respects amounts required by Applicdlales or by agreement to be withheld
from the wages, salaries, and other payments tdogegs and consultants; and are not liable in aaterial respect for any arrears of wages,
overtime pay or any taxes or any penalty for failto comply with any of the foregoing. Since May 2605, neither the Company nor any of
its Subsidiaries have, in any material respectciassified or improperly classified any employegs®rempt from applicable federal, state or
local laws, rules or regulations pertaining to wad®urs of work, or payment of overtime.

24




(d) Except as set forth on Company Disgte Schedule 3.1510 claim, charge, dispute or complaint is pendingo the Knowledge ¢
the Company, threatened between the Company oofdts/Subsidiaries and any current or former empgds, contract hires or consultants
which have or would reasonably be expected to résal Legal Proceeding.

(e) Except as set forth on Company Dmale Schedule 3.15ince May 26, 2005, neither the Company nor drits Gubsidiaries han
effectuated a “plant closing” (as defined in the RM Act) affecting any site of employment or onemsre facilities or operating units within
any site of employment or facility of the Compamyaay of its Subsidiaries or a “mass layoff” (asimed in the WARN Act) affecting any
site of employment or facility of the Company oyaf its Subsidiaries; nor has the Company or dntscubsidiaries been affected by any
transaction or engaged in layoffs or employmemhieations sufficient in number to trigger applicatiof any similar Applicable Laws.

(f) To the Knowledge of the Company, mopéoyees of the Company or any of its Subsidiaaiesin violation of any term of any
employment contract, patent disclosure agreemengampetition agreement, or any restrictive covetaa former employer relating to the
right of such employee to be employed by the Compearany of its Subsidiaries because of the natfithe business conducted or presently
proposed to be conducted by the Company or ang &ubsidiaries or to the use of trade secretsaprigtary information of others.

3.16 BrokersFees. Except as set forth in Company Disclosure Sched@ul6and the Advisory Agreements, neither the Compamy no
Buyer has any liability or obligation to pay ang$e commissions or other amounts to any brokesefior agent engaged by the Company,
any Shareholder or their respective Affiliates witspect to the transactions contemplated by thre@ment.

3.17 Certain Business Relationships with Adfés. Except as set forth in Company Disclosure Scleedul7, the Advisory Agreements
and the employment arrangements and except foral@dvances or reimbursements of business expemsesployees consistent with past
practices, payment of compensation for employmeeniployees consistent with past practices andcjgtion in Plans by employees, no
Affiliate of the Company or any of its Subsidiar@sany of their respective directors, officersitpars, stockholders or Affiliates of any such
Person is currently or has been party to any natedsiness arrangement or relationship with then@any or any of its Subsidiaries within
the fiscal year ending on the date of this Agredmisra participant in any material transactiomvtach the Company or any of its Subsidia
is a party, and no Affiliate of the Company or arfyts Subsidiaries owns any material asset, tdagibintangible, which is used in the
business of the Company or any of its Subsidiaries.

3.18 Corporate Recordall of the books of account, stock record boak#ute books, bank accounts, and other corporateds of the
Company and its Subsidiaries have been deliveradanie available to Buyer. The stock certificateksomnd stock transfer ledgers of the
Company and its Subsidiaries previously made aviaileo Buyer are true, correct and complete. Altkttransfer taxes levied or payable v
respect to all transfers of shares of the Comparmany of its Subsidiaries prior to the date hetteafe been paid and appropriate transfer tax
stamps affixed.
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3.19 Customer/Supplier Relationshigdompany Disclosure Schedule 3cithtains a true, correct and complete list of tetén
(10) largest customers (the “ Top Custonigisf the Company and its Subsidiaries, on a cddatéd basis, determined by dollar volume of
sales for the eight-month period through Novemi®2r2B09 and for the fiscal year ended March 31920 a true, correct and complete list
of the top ten (10) largest suppliers (the “ Top@diers”) of the Company and its Subsidiaries, on a cadatéd basis, determined by dollar
volume of expenditures for the eight-month perimbtigh November 30, 2009 and for the fiscal yededrMarch 31, 2009. Except as set
forth on_ Company Disclosure Schedule 3,3thce November 30, 2009, there has not beerhamany Key Employee received notice of, any
termination or cancellation of, or a material adeemodification or change in the overall businesationship with any of the Top Customers
or Top Suppliers nor does any Key Employee of thmfany have any actual knowledge that, its lar§ieptCustomer will or intends to stc
or materially decrease the rate of, purchasingyetsdand/or services of the Company (whether asultrof the consummation of the
transactions contemplated hereby or otherwise).

3.20 InsuranceCompany Disclosure Schedule 3@ihtains a list of all policies of liability, en@nmental, crime, fidelity, life, fire,
workers’ compensation, health, director and officarility and all other forms of insurance curdgrdwned or held by the Company and its
Subsidiaries or to which the Company or any oSitbsidiaries is a named insured or otherwise thefmary, and identifies for each such
policy: the underwriter; the name of the policydedt; policy number; retroactive premium adjustmemtether loss-sharing arrangements);
expiration date; and deductible amount. Companglbssire Schedule 3.20s0 sets forth a claims history for the past t{B3eompleted
years in respect of such policies. All of the irmae policies listed cCompany Disclosure Schedule 38@ outstanding and in full force €
effect. The Company is not delinquent in the paynoéany premiums with respect to such policiescdpt as set forth on Company
Disclosure Schedule 3.2(either the Company nor any of its Subsidiar&s \Within the past three (3) fiscal years endinghendate hereof
(a) been in material breach or default (includirithwespect to the payment of premiums or the givihnotices) with respect to its
obligations under any such insurance policiesrépudiated any provision of any such insurancecyedior (c) been denied insurance
coverage. Except as set forth in Company DiscloSgreedule 3.20neither the Company nor any of its Subsidiara&s dny self-insurance,
deductible retention or co-insurance programs.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Except as set forth on Buyer's Disclosure S as contemplated by Section 9.15@yyer represents and warrants to the Company
and each Shareholder, as of the date hereof, lag/fol

4.1 Organization and PoweBuyer is a corporation duly organized, validlysting and in good standing under the laws ofdtpective
jurisdiction of incorporation, and has all requeégitower and authority to carry on its businessoas meing conducted and as prese
proposed to be conducted by it. Buyer is duly digalior licensed to transact business as a foreagporation and is in good standing in each
of those jurisdictions in which the nature of
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the business it is conducting, or the operatiomenship or leasing of its assets or properties,eanakich qualification or licensing necessary.

4.2 Authorization of TransactioBBuyer has full power and authority to execute deliver this Agreement and all other Transaction
Documents to which it is a party and to perfornoitdigations hereunder and thereunder. No othezgadings or actions on the part of Buyer
are necessary to approve and authorize Buyer'auirecand delivery of this Agreement or any othearisaction Documents to which it is or
will be a party or the performance of its obligaschereunder or thereunder. This Agreement cotestitand each of the other Transaction
Documents to which Buyer is or will be a party withen executed constitute, a valid and bindinggattion of Buyer, enforceable against
Buyer in accordance with its terms, except as eefbility hereof or thereof may be limited by bankcy, insolvency or other laws affecting
creditors’ rights generally and limitations on #heailability of equitable remedies.

4.3 Absence of ConflictsThe execution, delivery and performance by Bwfdhe Transaction Documents to which Buyer is réiypdo
not, and the consummation of the transactions ogpitged herein and therein will not, subject toaiting the consents, approvals,
authorizations and permits and making the filingd deliveries described in this Section dr3s set forth on Buyes Disclosure
Schedule 4.3 (a) violate, conflict with, or result in any baof, any of the terms, conditions or provisioh®uayer’s certificate of
incorporation or bylaws, (b) violate any order, twjidgment, injunction, decree, statute, law, mieegulation of any Governmental Entity
applicable to Buyer or by which or to which any tpmm of its properties or assets is bound or subje} violate, conflict with, or result in any
violation or breach of, or constitute a defaultthwar without due notice or lapse of time or bathjler, or give rise to any right of terminati
cancellation or acceleration under, or a loss gftamefits by Buyer under any of the terms, coadgior provisions of any material
agreement, or (d) result in the creation or impmsiof any Lien upon any properties or assets ofdBuwhich would, in each case, materially
adversely affect the ability of Buyer to timely sammate any of the transactions contemplated heEetmept as set forth on Buysr
Disclosure Schedule 4,310 Consent, registration, declaration, or filimigh, any Governmental Entity or any other persoreiquired by
Buyer in connection with the execution, deliverglgrerformance by Buyer of this Agreement and tiheioTransaction Documents to which
Buyer is a party or the consummation by Buyer efttlansactions contemplated hereby or thereby pefoe(i) the filings under the HSR
Act, (i) such filings in connection with any trées Taxes, if any, (iii) such other filings and cemts as may be required under any
Environmental and Safety Requirements pertainingnionotification, disclosure or required approvatessitated by the transactions
contemplated by this Agreement and the other TimsaDocuments to which Buyer is a party and éugh other consents, approvals,
orders, authorizations, registrations, declaratifilisgs, notices or permits the failure of whitthbe obtained or made would not materially
adversely affect the ability of Buyer to timely sammate the transactions contemplated hereby.

4.4 Litigation. As of the date of this Agreement, there are rimas, suits, proceedings, orders or investigatfwersding (or, to Buyer’s
Knowledge, threatened) against or affecting Buydaw or in equity, or before or by any Governméiiatity, which could reasonably be
expected to adversely affect Buyer’'s performanadeuthis Agreement or the
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other Transaction Documents or the consummatidheofransactions contemplated hereby or thereby.

4.5 HSR As of the date of this Agreement, neither Buyar any Affiliate of Buyer has any Knowledge of diagt or circumstance,
including any investment or ownership interestrig erson with the same NAICS code as the Compghaycould reasonably be expecte
hinder or delay the obtaining of clearance or tkgration of the required waiting period under th8R Act or any other applicable Antitrust
Laws.

4.6 Financing Buyer's Disclosure Schedule 4séts forth a complete and correct copy of an exelclgtter from Banc of America
Securities LLC (the “ Highly Confident Lett&yindicating that it is highly confident of its dity to arrange, subject to the conditions settor
therein, financing for Buyer in the amounts anatherwise set forth therein (the “ Debt Financipgnd, as of the date of this Agreement,
such letter has not been withdrawn or modified.

ARTICLE V
COVENANTS

5.1 Conduct of Busines&xcept as contemplated by or otherwise permiiteder this Agreement or in Company Disclosure Sglee8.1
or to the extent that Buyer shall otherwise congemtriting (which consent will not be unreasonablighheld), from and after the date of this
Agreement until the Closing, the Company covenantbagrees with Buyer that the Company shall mat,shall not permit any of its
Subsidiaries to:

(a) fail to act in the ordinary courseboiness consistent with past practice to (i) gmessubstantially intact the Company’s and each
of its Subsidiaries’ present business organizatignpreserve its present relationships with emgples, agents, independent contractors,
creditors, business partners, customers, supglietothers having business dealings with it anidpfieserve the financial condition of the
Company and its Subsidiaries;

(b) fail to use commercially reasonalfferts to maintain the material tangible assets jaogherties of the Company and each of its
Subsidiaries in their current physical conditiox¢ept for ordinary wear and tear, and fail to maiminsurance upon all of the material
tangible assets and properties of the Company achl & its Subsidiaries in such amounts and of &uds comparable to that in effect on
the date of this Agreement;

(c) except for amendments, terminatiansam-renewals in the ordinary course of businesscnsistent with past practice, materially
modify, materially amend, terminate or fail to utsecommercially reasonable efforts to renew anyavlal Contract, or waive, release or
assign any material rights or material claims theder;

(d) adopt a plan of complete or pari@lidation, dissolution, merger, consolidation tngsturing, recapitalization or other
reorganization of the Company or any of its Sulasids;
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(e) except in the ordinary course of bass, acquire any material properties or assetslprassign, license, transfer, convey, lease or
otherwise dispose of any of the material propedieassets of the Company or any of its Subsidigaéher than dispositions of inventory in
the ordinary course of business, dispositions gbteie or worn out assets in the ordinary courdmisiness, dispositions of assets which t
been replaced with assets of equal or greater \addautility, and collection of receivables in threlinary course of business);

(f) cancel or compromise any debt ormlar amend, cancel, terminate, relinquish, waiveet@ase any right under any Material
Contract except in the ordinary course of busiresbwhich, in the aggregate, would not be matgradiverse to the Company and its
Subsidiaries, taken as a whole;

(g) except as otherwise specifically jided in this Agreement, make or offer to make amgnge in the compensation payable or to
become payable to any of its officers, directomplyees, agents or consultants (other than imtti@mary course of business consistent with
past practice) or to persons providing managemnemtces, or enter into, adopt, amend or terminateeanployment, severance, consulting,
termination, collective bargaining, bonus, profiegng, compensation, stock option, pension, netingt, vacation, deferred compensation or
other agreement or employee benefit plan or maljdaams to any of its officers, directors, employegffiliates, agents or consultants (other
than to comply with changes in Applicable Law) cakia any change in its existing borrowing or lendingangements for or on behalf of any
of such Persons pursuant to an Employee Benefit &atherwise;

(h) terminate the employment of any & Key Employees or, except in the ordinary coufdamusiness, any other employee;
(i) voluntarily mortgage, pledge or sudtj any material Lien, other than Permitted Enbrances, any of its material assets;

(j) except (i) as otherwise specificaityntemplated by this Agreement or (ii) pursuartheaterms of the Employee Benefit Plans or
other agreement in effect as of the date of this&ment: (iii) pay any pension, retirement alloweanc other employee benefit to any officer,
director, employee of the Company or any of itssidiaries, (iv) pay, offer to pay or agree to paymake any arrangement for payment to
any officers, directors or employees of the Compamngny of its Subsidiaries of any amount relatmgnused vacation days (except
payments and accruals made in the ordinary codrisesiness consistent with past practice) or (), gaant, issue or accelerate salary or
other payments or benefits pursuant to any Empl&grefit Plan, or any employment or consulting agrent with or for the benefit of any
director, officer, employee, agent or consultaritether past or present;

(k) except as required by GAAP, changgeafrthe accounting principles, methods, policiepmactices used by the Company or any of
its Subsidiaries;

(1) fail to maintain the books, accouatsl records of the Company and each of its SubiEdia the ordinary course of business;
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(m) change any of its practices, policfg®cedures or timing of the collection of accaurgceivable, billing of its customers, pricing
and payment terms, cash collections, cash paymamtsrms with vendors;

(n) pay, discharge or satisfy any matet@ms, liabilities or obligations (whether absta, accrued, asserted or unasserted, contingent
or otherwise), other than in the ordinary coursbudiness consistent with past practice or whiahot in the ordinary course of business, in
the aggregate, would not be material to the Compaudlits Subsidiaries taken as a whole;

(o) (i) declare, set aside or pay anyddimds on, or make any other distributions (whetheash, stock or property) in respect of, an
its capital stock, (ii) adjust, split, combine,reclassify any of its capital stock or issue ohautze the issuance of any other securities in
respect of, in lieu of or in substitution for sheud its capital stock, or (iii) except in the cagean employee whose employment has
terminated, purchase, redeem or otherwise acgnyrslzares of capital stock of the Company or anysdbubsidiaries or any other securities
thereof or any rights, warrants or options to asgany of such shares or other securities;

(p) except for the issuance of sharasapftal stock of the Company issuable upon theaseiof any Options outstanding on the da
this Agreement or as required by the terms of thegany’s Profit Sharing Plan and Trust or any cts or agreements between the
Company or any of its Subsidiaries and an empldlyer=of as in existence on the date of this Agregnigsue, transfer, sell, pledge, dispose
of, encumber or grant rights with respect to (wkeethrough the issuance or granting of any optia@srants, commitments, subscriptions,
rights to purchase or otherwise) any stock of dagscor any securities convertible into or exetdlis@r exchangeable for shares of stock of
any class (except for pledges of capital stockeousties under the Credit Agreements and othar tha issuance of certificates in
replacement of lost certificates);

(q) change or amend its charter documemiyylaws (or equivalent governing documents);

(r) except under the Credit Agreementh@eordinary course of business consistent witht peactice, and except for current liabilities
within the meaning of GAAP incurred in the ordinagurse of business, incur or assume any indebs$sdoeborrowed money, assume,
guarantee, endorse or otherwise become liablesporesible for the obligations of any other Persuhdr than endorsements of checks in the
ordinary course) or make any loans, advances dtatapntributions to, or investments in, any Pergother than among the Company and its
Subsidiaries and among such Subsidiaries, and titheradvances to officers, directors and emploirettge ordinary course of business
consistent with past practice);

(s) except in respect of the Pre-Clo$ingject, introduce any material change with respetite operation of the Company and its
Subsidiaries, including any material change intyfpes, nature, composition or quality of its prouar services, or, other than in the ordir
course of business, make any change in producifigagions or prices or terms of distributions ofch products; permit the Company or any
of its Subsidiaries to enter into any
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transaction or to enter into, modify or renew aoptcact which by reason of its size, nature or wtfee is not in the ordinary course of
business;

(t) change, make or rescind any elecatih respect to Taxes, change its Tax year or oflagrreporting principle or policy, change ¢
method of accounting for Tax purposes, or setd#eolve, or otherwise dispose of any material clairproceeding relating to Taxes;

(u) enter into any contract, understagdincommitment that restrains, restricts, limitsropedes the ability of the Company or any of
its Subsidiaries to compete with or conduct anyiriass or line of business in any geographic area;

(v) effectuate a “plant closing” or mdagoff as those terms are defined in the WARN Acawy similar state or local statute, rule or
regulation, affecting in whole or in part any sifeemployment, facility, operating unit or employee

(w) institute or settle any legal procegd which, individually or in the aggregate, woblel material to the Company and its
Subsidiaries, taken as a whole; or

(x) authorize any of, or commit or agte¢ake any of, the foregoing actions.

5.2 Information From and after the date hereof until the Closind subject to Applicable Law, the Company shalti shall cause each
its Subsidiaries to, afford to Buyer and its AHiiés and each of their respective representativelsiding accountants, consultants, counsel
and representatives of financing sources) reaseraduless, in each case, during normal business,hgquon reasonable prior notice and in
such manner as will not unreasonably interfere tithconduct of the business of the Company orohiitg Subsidiaries, to all Real Property,
books, records (including Tax Returns of the Comypamd each of its Subsidiaries), and all otherrimfation with respect to their respective
businesses, together with the opportunity, at tie sost and expense of Buyer, to make copiesalf books, records and other documents
and to discuss the business of the Company andoddtshSubsidiaries with such members of managénodiicers, directors, counsel and
accountants for the Company as Buyer and its reptaves may reasonably request and the Compatlycstuse such members of
management, officers, directors, counsel and adaatmto reasonably cooperate with Buyer and fisagentatives in connection therewith
addition, the Company shall permit Buyer to contaad communicate with certain of the Company’saustrs and suppliers solely in respect
of a Permitted Communication, provided that suaftact and communication has been coordinated withtlarough the Company’s Chief
Financial Officer or such other Person as has designated by him in writing and the Company’s €Rieancial Officer or his designee
shall have the opportunity to participate in suohtact and communication. Other than as contentplagghe preceding sentence, Buyer ¢
not contact and communicate with the Comparmyistomers and suppliers concerning the Compamtyvittistanding the foregoing provisia
of this Section 5.2the Company shall not be required to, or to caunseof its Subsidiaries to, grant access or flriigormation to Parent,
Buyer or any of their respective representativatéoextent that such information is subject t@#arney/client or attorney-work-product
privilege or such access or the furnishing of smébrmation is prohibited by Applicable Law or arigting contract. In addition, except as
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otherwise expressly permitted pursuant to thisi8e&.2and except for contacting and communicating witly Eeployees, Buyer shall not
contact any personnel of the Company or its Subseli without first coordinating such contact wathd through the Company’s Chief
Financial Officer or such other Person as has designated by him in writing. The Company’s Chiafancial Officer or his designee, as
applicable, shall reasonably cooperate with Buggarding the contact of the personnel contemplayetie previous sentence and shall not
unreasonably withhold his consent to such con#dtinformation provided pursuant to this Agreemshgll remain subject in all respects to
the Confidentiality Agreement. No investigation Byyer prior to or after the date of this Agreemsimll diminish or obviate any of the
representations, warranties, covenants or agresroéttie Company and the Shareholders containddsigreement or any Transaction
Document to which the Company or any Shareholdamarty.

5.3 ConsentsAfter the date hereof and prior to the Clositg, Company shall use its commercially reasonalitetef(but excluding any
obligation to make any expenditures or paymengniothird party) to obtain the Consent, in form anfistance reasonably satisfactory to
Buyer, from any party to a Material Contract to &xtent that it is required to be obtained by tleenBany in connection with the execution,
delivery and performance of this Agreement andother Transaction Documents, and transactions ogaiéged by the Transaction
Documents.

5.4 Natification of Certain MattersEach of the Company and each Shareholder shvallggompt written notice to Buyer of: (a) the
occurrence, or failure to occur, of any event ofolihit has Knowledge that causes or would be reatsgriikely to cause any representatiol
warranty of the Company or such Shareholder coathin this Agreement or in any other Transactiocuoent to be untrue or inaccurate in
any material respect at any time from the datdisfAgreement to the Closing determined as if eghesentation or warranty were made at
such time, (b) the failure of the Company or subkr8holder to comply with or satisfy in any materéspect any covenant to be complied
with by it hereunder, (c) any written notice or@thvritten communication from any Person allegimat the Consent of such Person is or may
be required in connection with the transactiongemplated by this Agreement and (d) any writteriagodr other written communication
from any Governmental Entity in connection with thensactions contemplated by this Agreement. Bxagprovided below, no such
notification shall affect the representations ornamties of the Parties or the conditions to thespective obligations hereunder. Solely to the
extent such notification under clause (a) abovateslto an event, condition, fact or circumstahe¢ arises after the date of this Agreement,
the Company and a Shareholder shall be entitledstice such notification in the form of updates andiodifications to the Company
Disclosure Schedulemnd such notification shall amend and supplemenafipropriate schedules previously delivered. Nbstanding any
provision in this Agreement to the contrary, uniBsiyer provides the Company with a written termimainotice pursuant to Section 7.1(d)
within two Business Days after the expiration of applicable cure period in respect of a breacleritesd in an update@ompany Disclosur
Schedulalelivered pursuant to this Section add which uncured breach would otherwise givetdastermination right by Buyer under

Section 7.1(d) then Buyer, in respect of such uncured breadl| b deemed to have waived its right to terminki® Agreement or prevent
the consummation of the transactions contemplagdtiib Agreement pursuant to Section 7.X-dBection 6.2 as applicable, and to have
accepted such updated Company Disclosure Schésfuddl purposes under this Agreement. Subjechéoabove termination right of Buyer,
the delivery
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of any such updated Company Disclosure Schedlilide deemed to have cured any misrepresentatidimmeach of warranty that otherwise
might have existed hereunder by reason of suclaweeior inaccuracy.

5.5 Termination of Certain Agreement or prior to the Closing, but after the paymehthe Advisor Fees as a part of the Transaction
Costs as contemplated by Section 1.6{fthis Agreement, the Company shall take sucloaas may be necessary to cause the Advisory
Agreements and the other agreements describednp&uy Disclosure Schedule Scbbe terminated and for the Parties thereto &ass an
waive any and all claims that any of them may haweer such agreements; provided that such terrnmatid release shall be effected in a
manner so that all indemnification obligations i Company and its Subsidiaries under the Advidgneements shall survive such
termination and release.

5.6_Notification of Certain MatterBuyer shall give to the Company prompt writteticeof: (a) the occurrence, or failure to occuraoy
event of which it has Knowledge that would be readdy likely to cause any representation or wayraftBuyer contained in this Agreement
or in any other Transaction Document to be untrueaccurate in any material respect at any tiroefthe date of this Agreement to the
Closing determined as if such representation oramtly were made at such time, (b) the failure ofjd@uo comply with or satisfy in any
material respect any covenant to be complied wytht bereunder, (c) any written notice or othertten communication from any Person
alleging that the Consent of such Person is or n@agequired in connection with the transactionsemplated by this Agreement and (d) any
written notice or other written communication framy Governmental Entity in connection with the sactions contemplated by this
Agreement. No such notification shall affect thpresentations or warranties of the Parties or ¢imelitions to their respective obligations
hereunder.

5.7 Employee MattersAfter the Closing, Buyer hereby agrees to inddynaach of the Shareholders and their respectifreen$,
directors, employees, consultants, shareholderd\#iidtes for, and to hold each of them harml&ssn and against, all damages, losses,
claims, liabilities, penalties, costs and experfsesuding court costs and reasonable attornfges and expenses incurred in investigating
preparing for any litigation or proceeding) thay ari them may suffer by reason of or in connectigth any claim, proceeding or suit brous
against any of them under the WARN Act, or any Eimi\pplicable Law, which relate to actions takgnBuyer at, or at any time after, the
Closing (including any discharge or constructivectiarge of any the employees of the Company oitar8ubsidiaries with regard to any site
of employment or one or more facilities or opergtimits within any site of employment of the Comypan any of its Subsidiaries).

5.8_Access to InformatiarBuyer shall (and shall cause the Company to) hblthe books and records of the Company and each
Subsidiary thereof existing on the Closing Date aotto destroy or dispose of any such books arrecfor a period of five (5) years from
the Closing, and thereafter, if it desires to dmstrr dispose of such books and records, to ofifetrifi writing at least ninety (90) days prior to
such destruction or disposal to surrender therha@dshareholders Agent. During that five year peritag/er shall (and shall cause the
Company and each of its Subsidiaries to), duringnabbusiness hours, a upon reasonable notice, maiable and provide the
Shareholders Agent and its representatives (inatpdounsel and
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independent auditors) with access to the facildied properties of the Company and each of itsiBiabes and to all information, files,
documents and records (written and computer) tteamat otherwise protected by legal privilege finato the Company and its Subsidiaries
or any of their businesses or operations for amyainperiods prior to or including the Closing Bdhat they may require with respect to any
reasonable business purpose (including any Taxematt in connection with any claim, dispute, actioause of action, investigation or
proceeding of any kind by or against any persod,sirall (and shall cause the Company and eack 8iibsidiaries to) cooperate fully with
the Shareholders Agent and its representativekifimy counsel and independent auditors) in conmeaetith the foregoing, at the sole cost
and expense of the Shareholders Agent, includinguaking tax, accounting and financial personnel @thér appropriate employees and
officers of the Company and each of its Subsidsaaiailable to the Shareholders Agent and its rtmgerepresentatives (including counsel
and independent auditors), with regard to any measie business purpose.

5.9 Indemnification of Officers, Directors, [playees and Agents

(a) From and after the Closing, Buyer #trelCompany shall jointly and severally indemrifshich shall include the mandatory
advancement of expenses as provided in_this Sesi#n defend and hold harmless each Person who is oolags been at any time or who
becomes prior to the Closing, a director, offie@anployee or agent of the Company or any of its Bidrges (the “ Indemnified Company
Parties’) against all losses, claims, damages, costs,resqee(including reasonable attorneys’ and othdepsionals’ fees and expenses),
fines, liabilities or judgments or amounts that paéd in settlement, arising out of or relatingatds or omissions by them in their capacities as
such, which acts or omissions occurred at or padhe Closing, in each case to the fullest expenmitted under Applicable Laws and in the
case of the Company, the terms of the Companyidestof incorporation and bylaws in effect on tiage of this Agreement. In determining
whether an Indemnified Company Party is entitlethttemnification under this Section 5.8 requested by such Indemnified Company Pi
such determination shall be made by special, inuggat counsel selected by the Company and appimvéte Indemnified Company Party
(which approval shall not be unreasonably withhalal who has not otherwise performed serviceshioCtompany or its Affiliates within tt
last three years (other than in connection witthsuatter).

(b) The rights of an Indemnified Compdagrty under this Section 5a81d the exculpation provisions contained in the Gamy’s
articles of incorporation, bylaws or other goveghdocuments shall not be diminished by any amentoreor after the Closing Date to the
Company'’s articles of incorporation, bylaws or etheverning documents.

(c) Without limiting the foregoing, indghevent of any claim for indemnification, Buyer ahd Company shall jointly and severally,
(x) periodically advance reasonable fees and exggefiscluding attorneys’ and other professionadg’sfand expenses) with respect to the
foregoing and pay the reasonable fees and expehseg counsel selected by each Indemnified Compamty, which counsel shall be
reasonably satisfactory to Buyer, promptly aftatesnents therefor are received, provided thatrtierhnified Company Party to whom fees
and expenses are advanced or for which fees arehsap of counsel are paid provides an undertakingpy such advances and payments if
it is ultimately determined that such Indemnifiedn@pany Party is not entitled to indemnificationd &) assist each
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Indemnified Company Party in such defense, andestilp the terms of this Section 5.Buyer and the Company shall cooperate in the
defense of any matter.

(d) The Indemnified Company Party shalld the right to retain one counsel of such IndésthCompany Party’s own choice to
represent such Person, which counsel shall bemabbosatisfactory to Buyer; and such counsel stathe extent consistent with its
professional responsibilities, reasonably coopesétte the Company and any counsel designated bZtmpany. Buyer and the Company
shall be liable only for any settlement of any @lagainst an Indemnified Company Party made witheBor the Company’s written
consent, which consent shall not be unreasonalthhefid, conditioned or delayed. Buyer and the Camsall not, without the prior writte
consent of an Indemnified Company Party, settleoonpromise any claim, or permit a default or cohserhe entry of any judgment in
respect thereof, unless such settlement, compramnisensent includes, as an unconditional ternmetbfethe giving by the claimant to such
Indemnified Company Party of an unconditional reeefrom all liability and obligations (civil or eninal or monetary or otherwise) in resp
of such claim.

(e) Prior to the Closing, the Company rabtain such “tail” policies in respect of existipglicies of directors’ and officers’ liability
insurance and fiduciary liability insurance maintd by the Company and its Subsidiaries and progiduch coverage as may be determined
appropriate by the Company; provided that the $d€0,000 of the costs of such shall be disregafidetliding by means of increasing the
amount of the Cash or Net Working Capital, as @aplie, by the amount of such $150,000 of the castd@termining Cash or Net Working
Capital, as applicable, it being the intent thay@ubears the first $150,000 of such costs.

(f) If Buyer or the Company or any of ithg&uccessors or assigns consolidates with or isérge any other Person and shall not be the
continuing or surviving corporation or entity ofckuconsolidation or merger, or transfers or conadlyer substantially all of its properties ¢
assets to any Person, then, and in each case éxtint not assumed by operation of law, proparigion shall be made so that the
successors and assigns of the Company, as thenegsiee, shall assume the obligations set forthimm$ection 5.9

(9) All rights to indemnification and/advancement of expenses contained in the agreemihtsidemnified Company Parties as in
effect on the date hereof and set forth in Compaisglosure Schedule 5With respect to matters occurring on or prior te €losing
(including the transactions contemplated herebg)l survive the Closing and continue in full foraed effect. Buyer and the Company shall
indemnify any Indemnified Company Party against@disonable costs and expenses (including attdraegiother professionals’ fees and
expenses), such amount to be payable in advancerapaest as provided in this Section 5.8lating to the enforcement of such Indemnified
Company Party’s rights under this Section &.@nder any charter, bylaw, other governing doautroe other agreement, provided that such
Indemnified Company Party provides an undertakingepay any advances of costs and expenses filtinsately determined that such
Indemnified Company Party is not entitled to indéiation hereunder or thereunder.
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(h) Nothing in this Agreement is intendedshall be construed to or shall release, waniepair any rights to directors’ and officers’
insurance claims under any policy that is or hanlie existence with respect to the Company orddritg officers, directors or employees, it
being understood and agreed that the indemnificatiovided for in this Section 5i9 not prior to or in substitution for any suchigia under
such policies.

(i) The provisions of this Section $i®all survive the Closing and are intended to Ibétfe benefit of, and shall be enforceable by, each
of the Persons identified in Section 5.9(&#)eir heirs and their personal representativeisshiall be binding on all successors and assigns of
Buyer and the Company and may not be terminatesn@nded in any manner adverse to such Personsuitiedr prior written consent.

5.10_ HSR Subject to Section 5.1,Grom the date hereof through the date of ternomatf the required waiting period under the HSR,Ac
Buyer shall not, and shall cause its Affiliates tmttake any action that could reasonably be expeo hinder or delay the obtaining of
clearance or the expiration of the required waipegod under the HSR Act or any other applicabiithust Law.

5.11 Governmental Consents

(a) Promptly following the execution bfg Agreement, but in no event later than fiftekh) (Business Days following the date of this
Agreement, the Parties shall file, or cause tailbd by their respective “ultimate parent entitiesith the FTC and the DOJ the natifications
and other information (if any) required to be filedder the HSR Act with respect to the transactamemplated in the Transaction
Documents. In addition, the Company and Buyer siralinptly proceed to prepare and file with the appiate Governmental Entities such
additional requests, reports or notifications ay required or, in the opinion of Buyer or then@any, advisable, in connection with this
Agreement. With respect to each of the above filjige Buyer and the Company shall diligently axpkéitiously prosecute, and shall
cooperate fully with each other in the prosecutirsuch matters including subject to Applicablev,_&y permitting counsel for the other to
review in advance, and consider in good faith tleevs of the other in connection with any such §lior any proposed written communication
with any Governmental Entity and by providing coeirfer the other with copies of all filings and suissions made by such Party and all
correspondence between such Party (and its adyisdlsany Governmental Entity and any other infation supplied by such Party and
such Party’s Subsidiaries to a Governmental Entitseceived from such a Governmental Entity in amtion with the transactions
contemplated by this Agreement; provided, howetet, (i) materials may be redacted before beingrewided (X) to remove (A) references
concerning the valuation of the Company, or anigso§ubsidiaries and (B) individual customer priginformation, (Y) as necessary to
comply with contractual arrangements, and (Z) azssary to avoid disclosure of other competitigggsitive information or to address
reasonable privilege or confidentiality concerng] &i) copies of documents filed by a party henggtiosuant to Item 4(c) of the Notification
and Report Form filed with the FTC and the DOJIghail be required to be provided to any other Phereto. Each of Buyer and the
Company shall furnish to the other such necessdoymation and reasonable assistance as the otinereasonably request in connection
with its preparation of any such filing or submissi Buyer and the Company shall keep each othetsagpof the status of any
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communications with, and any inquiries or requéstadditional information from, the FTC or the D@ the event a suit is threatened or
instituted challenging the transactions contemglatethis Agreement as violative of the HSR Actaagended, the Sherman Act, as amer
the Clayton Act, as amended, the Federal Trade Gssion Act, as amended or any other federal, statereign law or regulation or decree
designed to prohibit, restrict or regulate actiforghe purpose or effect of foreign ownership, mpolization or restraint of trade
(collectively, “ Antitrust Laws’), Buyer shall take all commercially reasonabléats as may be required to avoid the filing ofesist or
resolve such suit. Buyer will be entitled to deterenstrategy, lead all proceedings and coordiniatectivities with respect to seeking any
actions, consents, approvals or waivers of any @uonental Entity as contemplated by this Sectiod &), and the Company and its
Subsidiaries will take such actions as reasonauyested by Buyer in connection with obtaining stmfisents, approvals or waivers.
Notwithstanding Buye's rights to lead all proceedings as provided mphior sentence, Buyer shall not require the Compa, and the
Company shall not be required to, take any actiith mespect to satisfying any Antitrust Laws whigbuld bind the Company or its
Subsidiaries irrespective of whether the Closinguos. In addition, Buyer shall take all commergiatasonable actions as may be require
any federal or state court of the United Stategngrforeign court or tribunal, in any suit broudpgtany Governmental Entity or any other
person challenging the transactions contemplatetiisyAgreement as violative of the Antitrust Lawsprder to avoid the entry of any
permanent injunction or other permanent order whiah the effect of preventing the consummatiomefttansactions contemplated by this
Agreement prior to the Termination Date, and indkient that any permanent or preliminary injunctiorother order is entered or becomes
reasonably foreseeable to be entered in any prowe#tht would make consummation of the transastimntemplated hereby in accordance
with the terms of this Agreement unlawful or thaiuhd prevent or delay consummation of the traneastcontemplated hereby, Buyer shall
promptly take any and all steps necessary to vagaidify or suspend such injunction or order stoggermit such consummation prior to the
Termination Date.

(b) Notwithstanding anything to the camyrcontained in this Agreement, neither Buyer,Glaenpany, nor any of their respective
Affiliates shall be required (i) to hold separatec{uding by trust or otherwise) or divest any loéit respective businesses or assets, (ii) to
agree to any limitation on the operation or condificheir respective businesses or (iii) to waing af the conditions set forth in Article \of
this Agreement. Notwithstanding anything to thetcany contained herein, neither Buyer nor the Camgpehall have any liability for a failu
to obtain any Consent from a Governmental Entityt #atisfies the foregoing requirements as longw®r or the Company, as the case may
be, complies with its obligations set forth in tRisction 5.11

5.12 Return of Company Informatiothe Company shall immediately exercise its cattra rights to request the return or destructibn o
any information relating to the Company that hadrbpreviously furnished by the Company to any Revglao has been provided access to
the Company’s electronic data room for purposesvafuating a potential Acquisition Transaction. &picin connection with the transactions
contemplated by this Agreement, after the datdisfAgreement, the Company shall not provide afigrination to any Person with respec
a potential Acquisition Transaction.
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5.13 Financing

(a) Prior to the Closing, the Companyllahse its commercially reasonable efforts to pdevio Buyer, and to cause the officers,
employees and representatives of the Company todareo Buyer, all cooperation reasonably requebieBuyer that is necessary or
reasonably required in connection with the Finagicincluding using commercially reasonable effamtsespect of the following: (i) to cause
the Company'’s senior officers and other represimetato participate in meetings, presentations] gl®ws, due diligence sessions (including
accounting due diligence sessions), drafting sessaod sessions with rating agencies; (ii) asgistiith the preparation of appropriate and
customary materials for rating agency presentatiofisring documents, bank information memoranda similar documents reasonably
required in connection with the Financing; (iii)aesist with the preparation of any pledge andritgabcuments, any loan agreement,
currency or interest hedging agreement, any edjnigyncing document, other definitive financing downts or other certificates, legal
opinions or documents as may be reasonably regubgtBuyer; (iv) to facilitate the pledging of catiéral; (v) to furnish on a confidential
basis to Buyer and their financing sources, as ptlynas practicable, financial and other pertiniefdrmation regarding the Company as may
be reasonably requested by Buyer, including putsieaBection 5.1%he S-X Business Financials and other financigh datjuired by the
documents used in connection with the Financingy;ifithe Delivery Date is after February 1, 201®furnish Buyer with such information as
Buyer may reasonably request relating to the firperformance and condition of the Company adadés and for periods ended after
December 31, 2009, including any information neagst prepare a “Recent Developments” sectiomgfafering document used in
connection with the Financing; (vii) pursuant tacten 5.14, providing monthly financial statements (excludfogtnotes) within the time
such statements are customarily prepared; andl {widuthorize the Company’s independent accousntantooperate with and assist Buyer in
preparing customary and appropriate informatiorkpges and offering materials as the parties ppdiirig in the Financing may reasonably
request for use in connection with the offering/andyndication of debt or equity securities, Igamticipations and other matters for purpc
of the Financing; providethat nothing in this Agreement shall require sucbperation to the extent it would, in the Companmgasonable
judgment, interfere unreasonably with the busimessperations of the Comparprovidedfurtherthat notwithstanding anything in this
Agreement to the contrary, until the Closing, 1§ Company shall not (x) be required to pay anymdment or other similar fee, (y) execi
or have any liability or obligation under any loagreement or any related document or any otheeaget or document related to the
Financing or (z) be required to incur any othebility in connection with the Financing and (2) tBeard of Directors of the Company shall
not be required to adopt resolutions approvingagrgements or documents related to the Financimpeovidedfurtherthat,
notwithstanding anything in this Agreement to tbatcary, the Company shall be under no obligatiprovide Buyer with any audited
financial statements of the Company for the fisesr ending March 31, 2010.

(b) Buyer shall, promptly upon writtermqreest by the Company, reimburse the Company foealonable and documented out-of-
pocket costs to the extent such costs are inclaydalle Company in connection with such cooperagimvided by the Company, its officers,
employees and other representatives pursuant terims of this Section 5.18 in connection with compliance with its obligat®ounder this
Section 5.13nd Buyer shall
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indemnify and hold harmless the Company and ite@f§, employees and representatives from and stgairy and all liabilities or losses
suffered or incurred by them in connection with éineangement of the Financing and any informatiidlized in connection therewith (other
than arising from information provided by the Comyg except in the event such liabilities or losaesse out of or result from the willful
misconduct of the Company or any of its officerapéoyees or representatives. The Company herelseots to the use of its logos in
connection with the Financing; provid#tht such logos are used solely in a manner thadti;itended or reasonably likely to harm or
disparage the Company or the reputation or gooaifviithe Company and their marks. The foregoing imdification obligation shall survive
the Closing and any termination of this Agreem@&hte foregoing reimbursement obligation of Buyerthte extent unpaid as of the Closing,
shall be considered an outstanding accounts rduei¥ar purposes of determining the Net Working iGdpereunder.

5.14 Financial InformationWithin twelve (12) Business Days following thedeof each calendar month beginning with the calenuantt
of January 2010 until the Closing Date, the Compsirgill deliver to Buyer (a) a true and correct copthe unaudited balance sheet and
statement of income of the Company as of, andi®icalendar month then ended, prepared consisigitliyGAAP (provided that such
balance sheet and statement of income shall nacered to contain all footnotes required underARAand shall be subject to normal year-
end adjustments); and (b) a schedule of the amandhpurpose of the cash capital expenditures madleebCompany during such calendar
month.

5.15 Regulation-X Compliant Financial Statements

(a) The Company shall use its commercigasonable efforts to provide all of the S-X Biesis Financials on or before February 1,
2010 and may deliver financial statements comggisihor part of the S¢ Business Financials at varying times on or befegbruary 1, 201
At such time as the Company shall reasonably belikat it has delivered to Buyer any such compoaogtiie SX Business Financials, it m
deliver to Buyer a written notice to that effectwhich case the Company shall be deemed to havelma with its obligations under this
Section 5.15(ayvith respect to such delivered S-X Business Firela@omponent unless Buyer reasonably believe€ tinepany has not
completed delivery of such %-Business Financials component and, within twoiBess Days after such notice delivers a writtericedb the
Company to that effect (stating with specificitg ttieficiencies in the delivered S-X Business Firasgt

(b) After the date hereof, the Comparglisiise commercially reasonable efforts to proBadger with such information as Buyer may
reasonably request in connection with Buyer’s praji@n of pro forma financial information for purges of its reports or other filings
(including any registration statement, any amendrtie@reto, or any prospectus or prospectus suppieimeonnection therewith) with the
SEC.

(c) In the event the SEC has commentgiestions on any of the S-X Business FinanciatsQbmpany shall use commercially
reasonable efforts to assist and reasonably copertn Buyer, Buyer’'s independent accountantstaedSEC to resolve any such issues and
guestions regarding such S-X Business Financialgalte such commercially reasonably actions wisipeet to such S-X Business Financials
as are necessary for Buyer to
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satisfy its obligations under Regulation S-X. Tletles hereby agree that the receipt of any comsramquestions from the SEC or any
changes to the Z-Business Financials made in response to such @ntmor questions shall in no event create anyuprpson or other bas
for asserting that the covenants set forth in astion 5.1%re breached or not satisfied.

(d) The Company shall use commercialgsmnable efforts to cooperate with Buyer’s reaskenamuests in connection with Buyer's
compliance with Applicable Laws with respect to trensactions hereunder, including (i) providingess to its management upon reasonable
prior notice during normal business hours to assitst SEC reporting obligations of the transactibeseunder, including the preparation by
Buyer of pro forma financial statements, addrespmghase accounting issues and preparation o5&i@/waiver letters and (ii) allowing
access to the Company’s independent accountamtading to the extent required by such accountamtssent to the release of their work
papers to Buyer or Buyer’s independent accountaais) discussing with and obtaining from the indejgat accountants appropriate
consents to fulfill Buyer’s reporting requiremerits;luding financial statements and the notes toere

5.16_Reasonable Efforts; Further Assuran@sbject to Section 5.Mhich shall govern the subject matter thereof, piacthe Closing,
upon the terms and subject to the conditions s#t fo this Agreement, Buyer, each ShareholderthtadCompany shall use commercially
reasonable efforts to take, or cause to be talllemctéions, and to do, or cause to be done, alighinecessary, proper or advisable (subject to
any Applicable Laws) to consummate the Closing thedother transactions contemplated hereby as ghpeppracticable. In addition, no
Party shall take any action after the date of Agjeeement to materially delay the obtaining ofresult in not obtaining, any Consent from
Governmental Entity necessary to be obtained poitine Closing.

5.17 ResignationsAt the Closing and prior to the adopting of aagalutions relating to the Financing, the Compdrallaise
commercially reasonable efforts to obtain the megiign of each Director of the Company, in his cdyaas such, and to the extent that such
resignations are not obtained, the Shareholdeibktaka action to effect the removal of such diogst Any actual or constructive termination
of employment of any employee of the Company or@frijs Subsidiaries that may arise or result framy such Director resignation shall be
deemed to occur after the Closing for all purpdsgunder.

5.18 Obtaining FinancingBuyer shall take all commercially reasonableaargias may be necessary to obtain the Debt Firguasinvell a
with respect to any other financing, which togetivéh the Debt Financing shall provide Buyer witlff&cient cash in immediately available
funds at the Closing to make the payments contesplay Section 1.6Such additional financing and the Debt Finan@rg collectively
referred to herein as the “ Financihduyer acknowledges that obtaining the Finandggot a condition precedent to Buyer's obligations
hereunder.

5.19 No TransferPrior to the termination of this Agreement, n@&older shall voluntarily transfer or assign ahgre of Common
Stock owned of record by such Shareholder. Ifrdfte date of this Agreement, any Shareholder shexgrcise any Options owned by such
Shareholder, then such Shareholder shall execdtéeliver to the Parties such documents and
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instruments as may be necessary to cause the sti@@esnmon Stock issued as a result of such exetoibe subject to this Agreement.

5.20 No Other Representations or Warranti&syer acknowledges and agrees that it has rebéaly on the representations and warratr
of the Company and the Shareholders expressly@exifically set forth in Article Illof this Agreement. Buyer agrees that, except fer th
representations and warranties that are expressfprth in Article Ill of this Agreement, none of the Company, the Shadeh® or any of
their respective Affiliates or representatives imegle and shall not be deemed to have made to Buyerany of its representatives any
representation or warranty of any kind. Exceptxaeessly set forth herein, no Person has been azglaoby the Company or the
Shareholders to make any representation or warretating to the Company or any Subsidiary theogdheir respective businesses or
operations, or otherwise in connection with th@sections contemplated by this Agreement and, danauch representation or warranty 1
not be relied upon.

5.21 Tax Matters

(a) Buyer shall prepare and timely fde cause to be prepared and filed (after taking &micount all appropriate extensions), all Tax
Returns of the Company and its Subsidiaries requoée filed after the Closing Date for all Prea§ihg Periods and all Straddle Periods. All
such Tax Returns shall be prepared on a basisstensivith past practice, procedures and accountieifpods, except to the extent otherwise
required by Applicable Law. For purposes of filiigx Returns and computing the Income Tax Amout Bstimated Income Tax Amount
and the Final Income Tax Amount, the Parties dfijditeat all payments to the holders of the Opdion the release of the Escrow Fund,
pursuant to Section 1.8(e)(ignd_Section 5.21(a@s being deducted when the Escrow Fund is releasetien the payments are made under
Section 1.8(e)(ipr Section 5.21(eand (ii) treat all Severance Costs as being dededby the Company and its Subsidiaries in the yieat
beginning on the date following the Closing Dater purposes of computing the Final Income Tax Antptive Transaction Deductions shall
be taken into account in accordance with the praeiset forth in this Section 5.2For purposes of this Section 5.24 Tax position shall
be considered to be consistent with Applicable Léwtss “more likely than not” that such positiamill be sustained if challenged by the
applicable Governmental Entity. If a position ig fimore likely than not” to be sustained, (A) Buysrall compute the Income Tax Amount
and file Tax Returns using the position that is fentikely than not” to be sustained or (B) if nosfimn is “more likely than not” to be
sustained, Buyer shall take a position, whichsmgibod faith determination, would have the greaastess of being sustained if challenged
by the Governmental Entity.

(b) No more than sixty (60) days priotiie due date (after taking into account appropratensions) for filing of any Income Tax
Return for the Company and its Subsidiaries requinebe filed after the Closing Date for any Pregiig Period or Straddle Period, Buyer
shall deliver a copy of such Income Tax Returrh® $hareholders Agent for the Shareholders Agestisw and comment. No more than
sixty (60) days prior to the due date (after takimg account appropriate extensions) of the Ue8efal Income Tax Return for the taxable
period ending on the Closing Date, Buyer shall cotaphe Income Tax Amount based on the amountssloovthe Income Tax Returns, or
drafts thereof, for Pre-Closing Periods (and ageable estimate of what will be reflected on Incorag Returns of the Company and
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its Subsidiaries for Straddle Periods that is priypalocated to the portion of the period endingtbe Closing Date under Section 5.21)(h)
and shall submit such computation, together witledt of any Income Tax Returns of the Company is8ubsidiaries for any Pre-Closing
Periods or Straddle Periods not previously providedhe Shareholders Agent for the Shareholdeenfig review. No failure or delay in
timely providing the computation or Income Tax Ratpursuant to the prior sentence shall reducelifigations of the Shareholders with
respect to Taxes under this Agreement, exceptet@ttent such failure or delay shall materiallyjydéece the Shareholders. The Income Tax
Amount prepared by Buyer shall be final and bindingthe Parties unless the Shareholders Agenttshjéthin thirty (30) days after receipt
thereof by: (i) notifying Buyer in writing of eaaybjection and (ii) delivering to Buyer a detailédtement describing the basis for each
objection along with the Shareholders Agent’s cotafion of the Income Tax Amount. Any component ofyBr's computation of the Incon
Tax Amount that is not the subject of an objectigrthe Shareholders Agent shall be final and bigdin the Parties. If Buyer agrees with the
objection(s) of the Shareholders Agent, then ther&iolders Agent’s computation of the Income Taxoint shall be final and binding on
the Parties. If Buyer does not agree with the dlga¢s) of the Shareholders Agent or the Sharelsldgent’s computations of the Income
Tax Amount, then Buyer shall, within fifteen (159ys after receipt of the Shareholders Agent’s dlges) and computations, notify the
Shareholders Agent of its disagreement that sballain a detailed statement describing the basisdoh objection.

(c) No more than ten (10) days priortte tiue date for filing of any material norcome Tax Return for the Company or any Subsic
for any Pre-Closing Period or Straddle Period, Bugy®ll submit a draft of the Tax Return to ther8halders Agent for the Shareholders
Agent’s review. No failure or delay in timely prolmg the Tax Return pursuant to the prior sentehed! reduce the obligations of the
Shareholders with respect to Taxes under this Agee, except to the extent such failure or delafl shaterially prejudice the Shareholders.
The Tax Return provided by Buyer pursuant to thermentence shall be final and binding on theiPswinless the Shareholders Agent
objects within five (5) days after receipt therbgf (i) notifying Buyer in writing of each objecticand (ii) delivering to Buyer a detailed
statement describing the basis for each objecfiog.component of the Tax Return prepared by theeBtiyat is not the subject of an
objection by the Shareholders Agent shall be famal binding on the Parties. If Buyer agrees withdhjection(s) of the Shareholders Agent,
then the Shareholders Agent’'s method for prepatiegrax Return shall be final and binding on theiPs If Buyer does not agree with the
objection(s) of the Shareholders Agent, then B!, within two (2) days after receipt of the 8Hwlders Agent’s objection(s), notify the
Shareholders Agent of its disagreement that sbaliain a detailed statement describing the basisdoh objection.

(d) Following the Closing Date, Buyer Klp@rmit the Shareholders Agent and its counsalpantants and other advisors full access
(with the right to make copies) to the financiabks and records of the Company and its Subsidiaridso their respective officers,
employees and any third party tax return prepaegaged by the Company or any of its Subsidiadgethe purposes of the review and
objection right and dispute process contemplateskiction 5.21(bpr Section 5.21(c)Buyer and the Shareholders Agent shall use
commercially reasonable efforts to resolve anyutisp arising under Section 5.21¢)Section 5.21(c) provided, however, that if they are
unable to do so within ten (10) days following Brgeotice
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to the Shareholders Agent that it disagrees wighShareholders Agent’s computation, Buyer and tieeéholders Agent shall resolve their
dispute by submitting such dispute to the Indepahdecountants in accordance with the dispute mious of Section 1.&hich shall be
applicable mutatis mutandis; providefiirther, however, that if Buyer and the Shareholders Agent aredispute as to whether a position is
“more likely than not” to be sustained, Buygposition shall be binding unless the Shareholdgent, at its sole cost and expense, can d«
an opinion addressed to Buyer (or its designee) fanationally recognized law firm or accountingrfiin form and substance reasonably
satisfactory to Buyer concluding that the Shareti@d\gent’s position is “more likely than not” te Bustained.

(e) To the extent that the Estimated ined’ ax Amount exceeds the Final Income Tax Amaamfjnally determined pursuant to
Section 5.21(b) Buyer shall pay to the Shareholders Agent theuanhnof such excess. Promptly after the receiptichsunds, the
Shareholders Agent shall distribute such fundsi¢oShareholders based on each Shareholder’s Pageedhare thereof. In addition, the
Shareholders Agent shall have the right to requmes€Company to distribute all or any part of sushds to any or all of the other Sharehol
and upon making such request and tendering suds finthe Company, the Company shall promptly nsaiad distribution to such
Shareholders based on each such ShareholdershiBgeeShare thereof and the Shareholders Agentghed no further liability or
obligation as to the distribution of such funds.

(f) To the extent the Final Income Tax éunt, as finally determined pursuant to Sectiord (P, exceeds the Estimated Income Tax
Amount, then Buyer and the Shareholders Agent giallide a joint written instruction to the Escrégent to deliver promptly from the
Escrow Fund the amount of such excess to Buyeth&extent that such excess exceeds the then riag&sacrow Amount, Buyer and the
Company shall be deemed to have irrevocably wadwsdright to recover such excess.

(g) Buyer and the Shareholders Agentlsaatl shall cause its respective SubsidiariesAdfilihtes to, provide to each other such
cooperation and information, as and to the extestanably required, in connection with the filifgaoy Tax Return, amended Tax Return,
claim for refund, or in conducting any audit, laigpn, or other proceedings with respect to Taxes.

(h) If the Company and its Subsidiariesr@quired, or permitted, under Applicable Laws&we their Tax year end on the Closing
Date, the parties shall have the Company or thécate Subsidiary file a Tax Return for the Pre€hg Period. If the Company or its
Subsidiaries are not required or permitted to leperiod end on the Closing Date, the allocatiomaxes for a period beginning before and
ending after the Closing Date (a “ Straddle Pef)ooetween the portion of the period ending on thesidbp Date and the portion of the per
beginning on the day after the Closing Date shalifade using the following conventions:

(i) If the Tax is an Income Tax efates to an actual transaction, the allocatiofi bbamade based on an interim closing of the b
as of the end of the Closing Date, provided thatams shown on such return for the entire periadl dine determined on a
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daily basis (such as depreciation deductions amihtpact of marginal rates) shall be applied pta ta each day within the period.

(ii) For any other Tax such as aperty Tax, the allocation shall be determined a@keafTax was incurred ratably over the entire
period.

(i) Any and all Tax sharing or Tax alltica agreements with respect to which the Compargny of its Subsidiaries is a party shall be
terminated prior to the Closing Date such thathezithe Company nor any of its Subsidiaries stelehany obligations to make any paym
thereunder.

(i) To the extent that amounts are disetbwith respect to Section 3.7¢r) Company Disclosure Schedule 8rthe Company or any
of its Subsidiaries are going to otherwise make @ayment (including any payment on account of are¢dd vesting) that, not taking into
account any payments made under compensatory amamys entered into by the Buyer with any of thenBany’s employees on or prior to
the Closing Date, would (absent appropriate shddeh@approval) be nondeductible under Code Se@8fG or subject to an excise tax ur
Code Section 4999 (collectively, the “ Parachuten®ants”), the Company shall use commercially reasonabletsffoior to the Closing Da
to (i) obtain from each appropriate “disqualifieergon” (as defined in Code Section 280G(c)) a wasueh that after giving effect to the
waiver (and assuming shareholder approval is niatioéd) the amount of the Parachute Payments topserson (absent shareholder
approval) are less than three times such persta'se’amount” (as defined in Code Section 280G (baf®) (ii) submit for separate
shareholder vote the Parachute Payments (acconapayi@dequate disclosure) in a manner such tmaoi€ than seventy-five percent (75%)
of the shareholders of the Company approve thecRata Payments that are the subject of the votealifParachute Payments are paid, none
of the Parachute Payments will be nondeductibleu@ede Section 280G or subject to an excise tdeu@ode Section 4999. If taking into
account any payments made under compensatory amamys entered into by Buyer with any of the Comgfsaemployees, the Company or
any of its Subsidiaries are going to make a Patadhayment, the Company shall use commerciallyoressge efforts prior to the Closing
Date to (i) obtain from each appropriate “disquedifperson” a waiver such that after giving effiecthe waiver (and assuming shareholder
approval is not obtained) the amount of the Par@cRayments to such person (absent shareholdenagbpare less than three times such
Person’s “base amount” and (ii) submit for sepashreholder vote the Parachute Payments (accoetpbyiadequate disclosure) in a
manner such that if more than seventy-five per¢ésfio) of the shareholders of the Company approgd*drachute Payments that are the
subject of the vote, and all Parachute Paymentpaids none of the Parachute Payments will be remuctible under Code Section 280G or
subject to an excise tax under Code Section 49@9eBshall bear any costs incurred (including aasonable attorneys fees) in connection
with obtaining such waivers and effecting the shalder vote. Notwithstanding anything to the contreontained in this Agreement, the
failure of the Company to obtain such waivers oeffect such shareholder vote shall not constiubeeach of this Agreement or the failur
a closing condition under this Agreement to bes§iati.

(k) Unless required by Applicable Lawexcept as set forth below, no amended Tax Retuinmespect to a Pre-Closing Period or
Straddle Period shall be filed by or

44




on behalf of the Company or any of its Subsidiaviéhout consent of the Shareholders Agent, whimhsent shall not be unreasonably
withheld, delayed or conditioned.

(I) The amount of any refunds of Taxeshaf Company and its Subsidiaries for any Pre-@tpSeriod shall be for the account of the
Shareholders. The amount of any refund of TaxesesCompany and its Subsidiaries for any Straddl@B@ shall be for the account of the
Shareholders to the extent they are apportion#uetportion of the Straddle Period ending on thesidlg Date in accordance with the
principles set forth in Section 5.21(hBuyer agrees to file and prosecute or cause timep@ny to file and prosecute any available claions f
refund for Taxes with respect to any Pre-Closingdéeand/or Straddle Period as promptly as readgrahcticable (and in no case later than
30 days in the case of any claims for refund ofolwihe Shareholders Agent notifies Buyer in writingd provide prompt notice to
Shareholders Agent of any opportunities to obtaithgefunds and of any actions taken by Buyer grGovernmental Entity with respect to
such claims for refund. Buyer shall consult witre&holders Agent concerning any actions taken retpect to such claim for refund. The
Buyer shall or shall cause the Company to payedsthareholders Agent the amount of any Tax reflindeded to the Shareholders hereur
within thirty (30) days after such refund is reaay net of any Taxes and reasonable costs or eepémzurred by such the Company or its
Affiliates in procuring such refund. The obligatito make payments under this Section 5.Zh@) be reduced to the extent the refund was
included as an asset (or offset to a liability)ima computation of the Net Working Capital, as lfindetermined.

(m) Assuming the representations and avdies set forth in Section 3are true and correct, if Buyer takes any actiobwwuld cause
any deductions of the Company claimed in a Prei@pBeriod to be disallowed under Code Section 280&Income Tax Amount, the
Estimated Income Tax Amount and the Final Inconme Amount shall be computed assuming that such deshscare not subject to Code
Section 280G.

5.22 Real Estate Matters

(a) The Company shall use its commerciaasonable efforts to ensure that no later then(5) Business Days prior to the Closing,
Buyer shall have obtained the following:

(i) with respect to each parcel ofri@d Real Property, an owner’s preliminary reportite (a “ Title Commitment) covering a
date subsequent to the date hereof, issued byitlkeCbmpany, which preliminary report shall contai commitment of the Title Company to
issue an owner’s title insurance policy on the ntostent form of ALTA fee owner’s title insuranceljey, with extended coverage (a “ Title
Policy "), insuring, subject to Permitted Encumbrances, tloeldee simple title of the Company in such OwnedlRoperty, with liability it
the amount of the approximated fair market valuthefsubject Owned Real Property as reasonablyeddoebetween Buyer and the
Company, together with legible and complete copfeall exceptions and matters referred to therair with such affirmative coverages and
endorsements as Buyer shall reasonably requireidimg) the following endorsements to the extentlabée in the applicable jurisdiction:

(A) ALTA 3.1 zoning (plus parking and loading dogk&) owner’s comprehensive, (C) land “same asVey, (D)
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subdivision compliance, (E) tax parcel identificati (F) contiguity, (G) location, (H) waiver of aration, (I) utilities availability, and
(J) access;

(i) an up-to-date ALTA Land TitleuBsey (a “_Survey) for each parcel of Owned Real Property, reasggnatceptable to Buyer in
form and substance, certified within sixty (60) sl@f the Closing, prepared by a surveyor licensdtié jurisdiction where such Owned Real
Property is located, completed in accordance wvghnhost current “Minimum Standard Detail Requiretadar ALTA/ACSM Land Title
Surveys,” including items 1-4, 6, 7(a), 7(b)(1L)h)XR), 8-10, 11(a), 13, 14 and 16-18 of “Table Aéteof, and certified to the Company,
Buyer, the Title Company, Buyeariender, if any, Winston & Strawn LLP and any otharties as may be reasonably designated by Baye

(i) a current zoning report fromationally-recognized zoning information servipesvider containing a certificate from the
applicable governmental authority indicating thaing classification of each parcel of the Real Rrgpand certifying that each such parct
in compliance with all Applicable Laws regardinghtg (each, a “ Zoning Repdi} together with a copy of all pertinent regulatsy
variances, special use permits and certificatexofipancy and/or completion.

(b) Buyer shall pay the costs and expeo$¢he Title Commitments, Title Policies, Surveysl Zoning Reports, whether or not the
transactions contemplated under this Agreement@reummated; and Buyer shall pay any and alldékrch, escrow and closing fees
charged by the Title Company in connection with@esing.

(c) Prior to the Closing, at Buyer’s reqtj the Company shall use commercially reasoreffidets (but excluding any obligations to
make any expenditures or payments to any third/peotobtain and deliver, or caused to be obtaaedidelivered, to Buyer an executed
landlord estoppel and consent certificate in ford aubstance reasonably acceptable to Buyer (adlbed Estoppel Lettel) with respect to
each parcel of Leased Real Property. Notwithstanditything to the contrary contained in this Agreemthe failure by the Company to
obtain a Landlord Estoppel Letter with respectrig ar all of the Leased Real Property shall notstitute a breach of this Agreement or the
failure of a closing condition under this Agreemenbe satisfied.

5.23 PreClosing Project Prior to the Closing, the Company shall contitmdevelop and implement the Pre-Closing Projetién
ordinary course of business. Prior to the Closihg,Company shall be solely responsible for the®eosing Project, including the
establishment of milestones and performance goalsdmpletion thereof; providechowever, that (a) the Company shall keep Buyer
reasonably informed of the status of the Pre-Cp&iroject and make information (including the antamd nature of capital expenditures
incurred by the Company) regarding the Pre-Clo8irgject reasonably available to Buyer, (b) the Canypshall reasonably consult with
Buyer as to the development, timing and implemémadf the Pre-Closing Project, (c) the Companylisia incur Project Completion Costs
in excess of $1,000,000 without prior consultatioth Buyer, and (d) the Company and Buyer othensiz&l reasonably cooperate with each
other in furtherance of the Pre-Closing Projectsasforth in Section 1.@8nd elsewhere in this Agreement, the Company bkalf the first
$1,000,000 of
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Project Completion Costs, as an adjustment to tiehase Price, and if the Closing occurs, Buyell lear the Project Completion Costs in
excess of $1,000,000.

5.24 Credit Agreementdn the event that, after the date of this Agreenaad prior to the Closing, (a) a “Default” or ‘&vent of Default”
should occur under either or both of the Creditefgnents by reason of a failure to comply with amg or more of (i) Section 10.08 of the
First Lien Credit Agreement (Interest Expense CagerRatio), (ii) Section 10.09 of the First Liere@it Agreement (Total Leverage Ratio),
(iii) Section 9.07 of the Second Lien Credit Agream(Total Leverage Ratio) or (iv) any other priis thereof (including Section 9.01(g!
the First Lien Credit Agreement (Notice of Defaulitjgation and Material Adverse Effect) and Sent®01(g) of the Second Lien Credit
Agreement (Notice of Default, Litigation and MasdrAdverse Effect)) as a result of, or in connettiath, with any one or more of the eve
described in clauses (i), (ii) or (iii) above atd (o notice has been given under either of th&t Eien Credit Agreement or the Second Lien
Credit Agreement by the “Administrative Agent” teender to the Company that the obligations andsldaereunder have been accelerated
and declared due and payable (a “ Permitted Defpdtien notwithstanding anything contained heteithe contrary, no breach of any
representation, warranty or covenant by the Comparnlye Shareholders and no closing condition utiderAgreement shall fail to be
satisfied or termination right by Buyer under tAgreement shall arise or result from, or othervisecreated by, the mere occurrence of such
Permitted Default. In addition, the Company mayreisponse to a Permitted Default, seek an amendment a consent, forbearance or
waiver under, either or both of the First Lien Gtédyreement or the Second Lien Credit Agreememtl(iding the payment of any fee,
default interest or other amounts in connectiometivéh, if such payments are made on or prior &0@hosing so as to result in an adjustment
to the Purchase Price under this Agreement), ahaithstanding anything contained herein to the @yt no breach of any representation,
warranty or covenant by the Company and no closmiglition under this Agreement shall fail to besSad or termination right by Buyer
under this Agreement shall arise or result frorptberwise be created by, the taking of any sutibrmor payment by the Company.

ARTICLE VI
CONDITIONS PRECEDENT

6.1 Conditions to Each ParsyObligation. The respective obligations of the Company, thar&molders and Buyer to effect the
transactions contemplated hereby are subject tedtigfaction, on or prior to the Closing Datethw# following conditions:

(a) All authorizations, consents, ordarapprovals of, or declarations or filings with,expirations of waiting periods imposed by, any
Governmental Entity necessary (excluding immatexdasents, authorizations and approvals relatiryoership or use, occupancy, Taxes,
environmental or other operational matters) foracbesummation of the transactions contemplatedéyitansaction Documents shall have
been obtained, occurred or been filed includings¢harising under all applicable Antitrust Laws #mal applicable waiting period under the
HSR Act shall have expired or terminated.
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(b) No judicial, administrative or arlaitractions, suits, proceedings (public or private¢laims or proceedings by or before a
Governmental Entity shall have been instituted mgfdhe Company, any Shareholder or Buyer seekimgstrain or prohibit or to obtain
substantial damages with respect to the consummalfithe transactions contemplated hereby, ane tbteall not be in effect any temporary
restraining order, preliminary or permanent injimctor other order, judgment, decree, ruling, vagisessment or arbitration award issued by
any Government Entity preventing the consummaticth® transactions contemplated by the Transa®i@cuments.

(c) No action shall have been taken myrstatute, rule or regulation shall have been teiaor promulgated by any Governmental
Entity that prohibits consummation of the transatsi contemplated hereby.

6.2 Conditions to Obligation of BuyeThe obligation of Buyer to effect the transacti@ontemplated hereby is subject to the satisfiactio
on or prior to the Closing Date, of the followingndlitions unless waived in writing, in whole orgart, by Buyer:

(a) Each of the representations and witigs of the Company and the Shareholders set ifottlis Agreement shall be true and correct
both as of the date of this Agreement and as o€thsing Date as though made on and as of such(tither than such representations and
warranties that are made as of another date, vahiah be so true and correct as of such date)igedy however, that the condition set forth
in this Section 6.2(aghall be deemed satisfied solely for purposes tdrdening Buyer’s obligation to close the transae$ contemplated by
this Agreement and not for any other purpose, thioly modifying or limiting Buyer’s rights to indenfitation under Article VIII, so long as
the failure of such representations and warrambid® so true and correct, individually or takegetiher, would not reasonably be expected to
result in a Material Adverse Effect; providefiirther, that the representations and warranties of thragamy and the Shareholders set fort
Section 3.3hall be true and correct in all respects withegard to the foregoing Material Adverse Effect dicaltion. Buyer shall have
received a certificate signed on behalf of the Canypby an executive officer of the Company to sefféct.

(b) Each of the Shareholders, the Shaden® Agent and the Company shall have performamboplied in all material respects with
obligations and covenants required to have bedoneed or complied with by it under this Agreemantl the other Transaction Documents
at or prior to the Closing Date. Buyer shall haseeived a certificate signed on behalf of the Camgay an executive officer of the Comps
to such effect.

(c) Since the date of this Agreementrdtehall not have been or occurred any event, eharggurrence or circumstance that has had o
would reasonably be expected to have a Materiakfgb/Effect. Buyer shall have received a certiéicagined on behalf of the Company by
an executive officer of the Company to such effect.

(d) Buyer shall have received the Escikgreement duly executed by the Shareholders Agent.
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(e) Buyer shall have received opinionghwut duplication) from Vinson & Elkins L.L.P. d¢foley & Lardner LLP, as counsel to the
Company, addressed to Buyer and dated as of tren@l®ate, in form and substance reasonably setiisfato Buyer, regarding the matters
set forth on Exhibit D

(f) Each Shareholder shall have deliveceBuyer certificates representing all of the es$and outstanding Common Stock, together
with stock powers executed by each holder of ComBtoek in blank.

(g) The Company shall have delivered;aarsed to be delivered, to Buyer certificates afdgstanding (or comparable certificates,
including certificates of existence) as of a reaate with respect to the Company and each ofubsiBiaries issued by the appropriate
Governmental Entity in each state where the Compauayeach such Subsidiary are organized and for ate in which the Company and
each such Subsidiary are qualified to do busingssfareign corporation.

(h) The Company shall have delivered tiydd a certificate of an executive officer of then@pany certifying to true and correct copies
of the organizational documents of the Companyeauh of its Subsidiaries and certifying to a trod eorrect copy of the resolutions of the
Company approving the transactions contemplatetthibyAgreement and that such resolutions are irféute and effect.

(i) The Company shall have delivered ade available to Buyer at the principal officestaf Company all of the minute books, stock
ledgers and similar corporate records and corp@edts of each of the Company and its Subsidiaries.

(i) The Company shall have delivered yofidetter from the applicable “Administrative Age under each of the Credit Agreements
indicating that upon payment of a specified amoti#,Liens and other security interests securiegtiligations thereunder will be
terminated, together with documentation reasonabtgptable to Buyer evidencing the terminationlia$uech Liens and security interests.

(k) The Company shall have delivered ty® invoices detailing each of the Transactiont€tsbe paid at Closing.

(I) The Company shall have delivered@umsents set forth on Company Disclosure Schedf(8 6

(m) The Company shall have delivered enat of termination of the Advisory Agreements aadh agreement set forth on Company
Disclosure Schedule 5& contemplated by Section 5.5

(n) Buyer shall have received a pro foifitee Policy or “marked-up” Title Commitment, sigd by the Title Company, insuring the
Company'’s good fee simple title to the subject OdvReal Property and title to all recorded easemérdasy, appurtenant to the subject
Owned Real Property, free and clear of all Liensl(iding any and all of the Title Company’s stamexceptions), other than the Permitted
Encumbrances.
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(o) The Company shall have executed atidated all customary affidavits and other docuteeaquired by the Title Company in
connection with the issuance of the Title Polictegether with any real property Transfer Tax dextlans required as a result of the
transactions contemplated by this Agreement.

(p) From and after the date of this Agneat and prior to the Closing, the Company shdllhawe issued an aggregate number of share
of Optionholder Common Stock pursuant to Optiorreises by Option holders who prior to such exereisee not Shareholders that exceeds
two percent (2%) of the number of issued and onthitey shares of Common Stock as of immediatelyrgadhe Closing.

(q) All other documents, instrumentstifieates or other items required to be deliveretha Closing by the Company, the Sharehol
Agent or the Shareholders pursuant to this Agre¢steal have been delivered.

6.3 Conditions to Obligations of the Company ¢he ShareholdersThe obligation of the Company and the Sharehslteeffect the
transactions contemplated hereby is subject tsatisfaction, on or prior to the Closing Date, lt# following conditions unless waived in
writing, in whole or in part, by the Company:

(a) Each of the representations and witigg of Buyer set forth in this Agreement shalthe and correct in all material respects both
as of the date of this Agreement and as of thei@id3ate as though made on and as of such timer(thlan such representations and
warranties that are made as of another date, vdgiah be so true and correct as of such date) Cdmpany shall have received a certificate
signed on behalf of Buyer by an executive officeBoyer to such effect provided, however, that ttosdition shall be deemed to have been
satisfied unless the individual or aggregate impéetl inaccuracies of such representations andamties materially adversely affects the
ability of Buyer to timely consummate the transaieti contemplated hereby.

(b) Buyer shall have performed or congpiie all material respects with all obligations armvenants required to have been performed
or complied with by it under this Agreement and dieer Transaction Documents at or prior to thes{ig Date, and the Company shall have
received a certificate signed on behalf of Buyeahyexecutive officer of Buyer to such effect.

(c) The Shareholders Agent shall haveived the Escrow Agreement duly executed by Buyer.

(d) All other documents, instrumentstifieates or other items (including, without limiian, the payments to be made at the Closing
pursuant to Section 1)&equired to be delivered at the Closing by dhatdirection of Buyer pursuant to this Agreeménalishave been
delivered.
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ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER
7.1 Termination This Agreement and the transactions contemplageeby may be terminated prior to the Closing:
(a) by mutual written consent of Buyeddhne Shareholders Agent;
(b) by either Buyer or the Company:

(i) if a court of competent juristian or other Governmental Entity shall have issardrder, decree or ruling or taken any other
action, in each case permanently restraining, eimgior otherwise prohibiting the consummationh#f transactions contemplated by this
Agreement or otherwise prohibiting the transactiomstemplated by the Transaction Documents and erddr, decree, ruling or other action
shall have become final and nonappealable, or stk be any statute, rule or regulation enactgt@mulgated by any Governmental En
which prohibits the consummation of the Closingtirerwise prohibits the transactions contemplatethb Transaction Documents; or

(ii) if the Closing shall not haveaurred on or before the Termination Date; providedwever, that the right to terminate this
Agreement under this Section 7.1(b)@hall not be available to any Party whose breaamgfrepresentation or warranty or whose failure to
perform or observe in any material respect any amtor obligation contained in this Agreement besn the cause of or resulted in the
failure of the Closing of the transactions conteaitgd by this Agreement to occur on or before thenirgation Date;

(c) by the Company if Buyer breaches aings representations, warranties, covenants mreagents contained herein such that the
conditions to Closing set forth in Section 6.3faBection 6.3(b)vould not be satisfied and any such breach is mlolgpof being cured by the
Termination Date; provideghowever, that the Company shall have given Buyer writtetiae prior to such termination stating the
Company’s intention to terminate this Agreementspant to this Section 7.1(cyvhich termination notice shall be given at l€x&days prior
to the intended date of termination, but in no éw&all the provision of such termination noticéezxl the Termination Date (this 30-day
termination prior notice period shall not apply iespect to a breach of any covenants or agreerteehe performed at the Closing); and
provided, further, that the Company shall not have the right to teate this Agreement pursuant to this Section J it (be Company is the
in material breach of any of its representatiors;ranties, covenants or agreements containedsrAtirieement;

(d) by Buyer if the Shareholders, ther8halders Agent or the Company breaches any oéjiesentations, warranties, covenants or
agreements contained herein such that the conglitm@losing set forth in Section 6.2@@)Section 6.2(byvould not be satisfied and such
breach is incapable of being cured by the Terninabate; provided however, that Buyer shall have given the Shareholders Ageitten
notice prior to such termination stating Buyer'gimtion to terminate this Agreement pursuant te 8gction 7.1(d)which termination notice
shall be given at least 30 days prior to the inéehdate of termination, but in no event

51




shall the provision of such termination notice ext¢he Termination Date (this 30-day terminaticieipnotice period shall not apply with
respect to a breach of any covenants or agreenwehtsperformed at the Closing); and providiedherthat Buyer shall not have the right to
terminate this Agreement pursuant to this Sectidfdyif Buyer is then in material breach of any of ipresentations, warranties, covenants
or agreements contained in this Agreement; or

(e) by Buyer if from and after the dafdtos Agreement and prior to the Closing, the Campshall have issued an aggregate number
of shares of Optionholder Common Stock pursuafition exercises by Option holders who prior tohsegercise were not Shareholders
that exceeds two percent (2%) of the number okidsund outstanding shares of Common Stock as o&diately prior to the Closing.

Any termination pursuant to this Section (ather than a termination pursuant to clause (egdfeshall be effected by written notice from
the Party so terminating to the other Parties, tvhiatice shall specify the Section hereof purstamthich this Agreement is being
terminated.

7.2 Effect of Termination

(a) In the event of the termination d6tAgreement by either the Company or Buyer asigealin Section 7.1 this Agreement shall
forthwith become void and of no further force dieef with no liability or obligation hereunder dmetpart of Buyer, the Company, the
Shareholders or the Shareholders Agent or anyedf tespective Affiliates, officers, directors, elayees or shareholders, except (i)
Section 5.13(bjas to the indemnification obligation of Buyer) tisles VII and_IX and_Exhibit Ashall survive such termination and (ii) the
liability of any Party for any breach by such Parfythe representations, warranties, covenantgm@ements of such Party set forth in this
Agreement occurring prior to the termination oktAigreement shall survive the termination of thggeement and the non-breaching Party
(and if the Company is the non-breaching Partyn theaddition to the Company, the Shareholdersigt¢hrough the Shareholders Agent)
shall be entitled to seek recovery for all Damagssilting from such breach.

(b) For purposes of this Section 7.2 Bagler's remedies hereunder, (i) if the relevantabheinvolves a breach of Sections 3.28a3(e)
or 5.19as the result of the actions of a particular Shaldshr or a failure by a particular Shareholderudilf a condition under Section 6.2(f)
that is to be fulfilled by such Shareholder, thanhsShareholder shall be the sole and exclusivachieg Party for purposes of this Section
7.2and (ii) if the relevant breach involves a breaghh®e Company, a Shareholder or the ShareholdessitApt covered by clause (i) above,
then the Company shall be the sole and exclusiwadhing Party for purposes of this Section.7.2

7.3_Return of Documentatioffrollowing termination of this Agreement in accande with Section 7.1Buyer shall return all agreements,
documents, contracts, instruments, books, recardterials and all other information regarding tterpany or any of its Subsidiaries or
other Affiliates provided to Buyer or any represgivies of Buyer in
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connection with the transactions contemplated syAlgreement or the other Transaction Documents.

ARTICLE VIII
INDEMNIFICATION

8.1 The Shareholdédsndemnification Obligations Subject to the provisions of this Article Vllkfter the Closing, the Shareholders,
severally and not jointly and in accordance withithespective interests in the Escrow Fund purtsizathe terms of the Escrow Agreement,
agree to defend, reimburse, indemnify, and holdnhess the Buyer Indemnified Parties against arrdspect of all Adverse Consequences
that may be incurred by or imposed on any Buyeetmdified Party that result from, relate to, or arsit of;

(a) any breach of a representation oravdy made by the Company or the Shareholderssmiifjreement;

(b) any breach by the Company, the Sluddelns or the Shareholders Agent of any of its nanés or agreements in this Agreement or
any other Transaction Document;

(c) any Tax for any Pre-Closing Periogortion of any Straddle Period ending on or betheeClosing Date that (i) in the case of a
non-Income Tax, was not accrued as a currentiligliil the computation of the Net Working Capitalfinally determined, and (ii) in the case
of an Income Tax, was not included in the compatatf the Final Income Tax Amount; and

(d) any Excess Dissenters Costs.

8.2 Buye'rs Indemnification ObligationsSubject to the provisions of this Article Vllkfter the Closing, Buyer agrees to defend,
reimburse, indemnify, and hold harmless the Shddehdndemnified Parties against and in respeetnyf Adverse Consequences that may be
incurred or suffered by or imposed on any Sharedrdiddemnified Party that result from, or relatedoarise out of:

(a) any breach of a representation oravdy made by Buyer in this Agreement; and
(b) any breach by Buyer of any of its @oants or agreements in this Agreement or any ditsgrsaction Document.

8.3 Indemnification Procedure

(a) If, subsequent to the Closing, angs&e entitled to indemnification under this Agreemg@n “ Indemnified Party) asserts a claim
for indemnification for or receives notice of th&sartion or commencement of any Third Party Clasnoavhich such Indemnified Party
intends to seek indemnification under this Agreemsinch Indemnified Party shall give reasonablyngsbwritten notice of such claim to the
Party from whom indemnification is to be sought {dndemnifying Party’), together with a statement of any available infation
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regarding such claim. The Indemnifying Party shalve the right, upon written notice to the IndenadifParty (the “ Defense Noti¢ within
15 days after receipt from the Indemnified Partyatice of such claim, by which notice the Indeminify Party shall specify the counsel it
will appoint to defend such claim (* Defense Couri¥eto conduct at its expense the defense agairtdt $hird Party Claim in its own name,
or if necessary in the name of the Indemnified y2amtovided, however, that the Indemnified Party shall have the righapprove the
Defense Counsel, which approval shall not be uorestsly withheld or delayed. The Parties agree tpeaate fully with each other in
connection with the defense, negotiation or settlenof any Third Party Claim. If the Indemnifyingf®/ delivers a Defense Notice to the
Indemnified Party, the Indemnified Party will cooge with and make available to the Indemnifyingtyauch assistance and materials as
may be reasonably requested by the IndemnifyintyPalt at the expense of the Indemnifying Party.

(b) If the Indemnifying Party shall f&il give a Defense Notice, it shall be deemed tele&cted not to conduct the defense of the
subject Third Party Claim, and in such event trdemnified Party shall have the right to conducthstefense in good faith. If the
Indemnified Party defends any Third Party Clainertthe Indemnifying Party shall reimburse the Indéimd Party for the costs and
expenses of defending such Third Party Claim updmsssion of periodic bills. If the Indemnifying laelects to conduct the defense of the
subject Third Party Claim, the Indemnified Partyynparticipate, at his or its own expense, in thiedse of such Third Party Claim; provid
however, that such Indemnified Party shall be leatito participate in any such defense with separatinsel at the expense of the
Indemnifying Party (i) if so requested by the Indéfying Party to participate or (ii) in the reastt@opinion of counsel to the Indemnified
Party, a conflict or potential conflict exists be&wn the Indemnified Party and the Indemnifying yPirat would make such separate
representation advisable; and providdarther, that the Indemnifying Party shall not be requitegay for more than one counsel for all
Indemnified Parties in connection with any Thirdtiya&Claim.

(c) Regardless of which Party defend$iadiParty Claim, the other Party shall have tightrat its expense to participate in the defense
of such Third Party Claim, assisted by counsetbwn choosing. The Indemnified Party shall nahpoomise, settle, default on, or admit
liability with respect to a Third Party Claim withbthe prior written consent of the Indemnifyingtyawhich consent shall not be
unreasonably withheld or delayed. The Indemnifyagty shall not compromise or settle a Third P&tgim without the prior written conse
of the Indemnified Party, which consent shall netimreasonably withheld or delayed.

(d) Subject to the other terms of thisiéke VIII and the terms of the Escrow Agreement, once ghutés concerning the Indemnifying
Party’s indemnification obligations as to a paréeiclaim or amount has been resolved by a finaisien, judgment or award rendered by a
Governmental Entity of competent jurisdiction ahd expiration of the time in which to appeal thesef, or the Indemnified Party and the
Indemnifying Party shall have arrived at a mutualiyding agreement with respect to an indemnifaratilaim hereunder, the Indemnifying
Party shall be required to pay all indemnificatnounts so due and owing to the Indemnified Partyibe transfer of immediately available
funds within ten (10) Business Days after the @dtsuch notice (which, in the case of the Sharedrsitheing the Indemnifying
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Party, such amounts being paid solely from andéichby the amounts then being held in the Escromd)-u

(e) Notwithstanding any other provisidrilis Section 8.3 if any Governmental Entity commences a Third y@taim that relates to
the Taxes for which the Shareholders are obligatéddemnify Buyer for under this Agreement (1) Bughall notify the Shareholders Agent
within thirty (30) days of receipt of any writteormmunication from the Governmental Entity regardimg Third Party Claim and (2) the
Company or the applicable Subsidiary shall corttrelcontest of the Third Party Claim, provided ffijathe Shareholders Agent shall, at the
sole cost and expense of the Shareholders, havigtiig¢o participate in the contest of any Thirarty Claim relating to the Tax for which the
Shareholders are obligated to indemnify for untiexr Agreement and (ii) Buyer shall not allow then@any or any of its Subsidiaries to
settle, resolve, or otherwise dispose of a ThindyRalaim relating to the Tax for which the Sharkters would have an obligation to pay or
indemnify for under this Agreement without the pnieritten consent of the Shareholders Agent (wisicall not be unreasonably withheld,
delayed, or conditioned).

8.4 Direct Claims It is the intent of the Parties that all direlgims by an Indemnified Party against a Party misireg out of Third Party
Claims shall be subject to and benefit from thenteof this Article VIII. Any claim under this Article VIllby an Indemnified Party for
indemnification other than indemnification agaiasthird Party Claim (a “ Direct Clairt) will be asserted by giving the Indemnifying Rart
reasonably prompt written notice thereof, and tidemnifying Party will have a period of 20 dayshiritwhich to satisfy such Direct Claim.
If the Indemnifying Party does not so respond withiich 20-day period, the Indemnifying Party wéldeemed to have rejected such claim,
in which event the Indemnified Party will be fr@epgursue such remedies as may be available totreerinified Party under this Article VIII

8.5 Failure to Give Timely NoticeA failure by an Indemnified Party to give timetjomplete, or accurate notice as provide8éction 8.:
or 8.4shall not affect the rights or obligations of ararty hereunder except to the extent that, as dt refssuch failure, any Party entitled to
receive such notice was deprived of its right toker any payment under its applicable insuranwerege or was otherwise materially
adversely affected or damaged as a result of @ikthd to give timely, complete, and accurate reotic

8.6 Reduction of Adverse Conseguences

(a) Any Adverse Consequences of an IndiémdrParty shall be reduced by receipt of appliegayment under insurance policies or
from third parties (net of the expenses of the vecpthereof) not affiliated with the Indemnifiedf®y. If indemnification payments shall he
been received prior to the collection of such pease the Indemnified Party shall remit to the Inddying Party the amount of such proceeds
(net of the cost of collection thereof) to the etef indemnification payments received in respéctuch Adverse Consequences. The Parties
shall use their commercially reasonable effortsaitect the proceeds of any insurance that woulgt lihe effect of reducing any Adverse
Consequences.
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(b) Any Adverse Consequences of an IndéedhParty shall be reduced by any Tax benefit tha Indemnified Party or any of its
Affiliates actually realizes as a result of the mvgiving rise to indemnification. If indemnificath payments shall have been received prior to
the realization of such Tax benefit, the Indemuiifitarty shall remit to the Indemnifying Party, vintlthirty (30) days of the filing of the Tax
Return on which such Tax benefit is actually realizthe amount of such Tax benefit. The PartieB gba their commercially reasonable
efforts to realize any Tax benefit that would h#twe effect of reducing any Adverse Consequenceaspiposes of this Section 8.6(8 Tax
benefit shall equal the actual reduction in Incdrages payable by the Indemnified Party and itslidtés on their Tax Returns for the Tax
year of the event giving rise to indemnificatiordaiall be computed by comparing the Income Taxesrtdemnified Party and its Affiliate
paid for such Tax year with the amount of Incom&ekathe Indemnified Party and its Affiliates wotlave paid for the same Tax year if the
event giving rise to indemnification had not ocedkr

8.7 Limitations on Indemnities

(a) The Shareholders shall not have mbjlity pursuant to Section 8.1(apless and until the aggregate amount of all Adyvers
Consequences subject to this Section 8.&fageds the Deductible Amount, and then the Shitefsoshall have liability only for the amount
of such excess; providdHat this Section 8.7(ahall not apply to a breach of any representatiomasranty contained in Section 3.1
Section 3.2 Section 3.3 Section 3.7 Section 3.1other than any claim in respect of the post-retaat obligations of the Company), or
Section 3.16

(b) Buyer shall not have any liabilityrpuant to Section 8.2(anless and until the aggregate amount of all Adv€&snsequences
subject to this Section 8.7(bxceeds the Deductible Amount, and then Buyer $iaa# liability only for the amount of such excgagvided
that this_Section 8.7(tshall not apply to a breach of any representatiomasranty contained in Section 48 Section 4.2

(c) The Shareholders’ aggregate liabilitgler Section 8.4hall be limited in the aggregate to the Escrowd-uyer’s aggregate
liability under_Section 8.8hall be limited in the aggregate to $20,000,000.

(d) For purposes of calculating Adversmgequences hereunder (but not for purposes afdieiag whether any particular
representation, warranty, covenant or agreemernaiwud herein has been breached), any materialityaderial Adverse Effect qualifications
in the representations, warranties, covenants greements shall be ignored.

(e) The Shareholders shall not have mfjlity pursuant to Section 8ith respect of any item or any Adverse Consequetizgdave
been reflected as a deduction in determining threlfaise Price hereunder or as otherwise reflectad@serve in Net Working Capital as
finally determined pursuant to Section br8any reserve for post-retirement obligationse@t#d in the Latest Balance Sheet.

(f) To the extent an indemnification i ax is governed by both Section 8.14a)l Section 8.1(g)the claim for such Tax shall be
made solely under Section 8.1(c)
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8.8 _Survival All representations, warranties, covenants, ajndeanents contained in this Agreement shall surheeexecution and
delivery of this Agreement and the Closing hereundevided, that the representations and warranties shaltexp, and any claims for
indemnification with respect thereto must be brdughor before, the first anniversary of the Clgsivate; and providedfurther, that each
covenant or agreement contained in this Agreentebe tperformed after the Closing shall survivedocadance with its terms.
Notwithstanding the foregoing provision, any claifasindemnification undeSection 8.1(b) 8.1(c)or 8.1(d)must be brought on or before
the first anniversary of the Closing Date.

8.9 Exclusivity. After the Closing, the Escrow Fund shall be thie &nd exclusive remedy for Buyer for any clainhéther such claim is
framed in tort, contract or otherwise) arising ofia breach of any representation, warranty, caveaaother agreement herein or otherwise
arising out of or in connection with the transasti@ontemplated by this Agreement or the operatiétise Company including any claim for
indemnification under Section 8;provided, that this Section 8.8hall not prohibit (a) injunctive relief (includirgpecific performance) if
available under Applicable Law with respect to anyenant or agreement contained in this Agreeneebé tperformed at the Closing and
which was not performed at the Closing or (b) athheoremedy available at law or in equity for arguid committed or made by the Comp
or any of the Shareholders in connection with thagactions contemplated by this Agreement;_andiged, further, that Buyer hereby
waives the equitable remedy of rescission.

8.10 Adjustment in Purchase PricEhe Parties agree that all indemnification amsyatid pursuant to Section 8.1 constitute an augisi
to the Purchase Price for all purposes includimgrax purposes.

ARTICLE IX
MISCELLANEOUS

9.1 Amendment and Waivel his Agreement may only be amended if such amemndis set forth in a writing executed by the Compa
Buyer and the Shareholders Agent. Any such amentisheti be binding on all of the Shareholders. Bitufe by any Party to insist upon the
strict performance of any covenant, duty, agreernenbndition of this Agreement or to exercise agit or remedy with respect to a breach
thereof shall constitute a waiver of any such bnearcany other covenant, duty, agreement or canditi

9.2 Notices All notices, demands and other communicationsmior delivered under this Agreement will be intimg and will be deeme
to have been given when personally delivered or lsgtelecopier, facsimile transmission or othec#ionic means of transmitting written
documents, or sent to the Parties at the respemtisteesses indicated herein by registered or ieetid.S. mail, return receipt requested and
postage prepaid or by private overnight mail caws@vice. Notices, demands and communicationstsetdlecopier, facsimile transmission
or other electronic means must also be sent bylaegusS. mail or by private overnight mail courgarvice to the Parties in order for such
notice to be effective. Notices, demands and conications to the Company, the Shareholders AgeBuger must, unless another addre:
specified in writing, be sent to the address indiddelow:
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If to the Company Prior to the Closing Da Sturm Foods, Inc
Attention: Eric Beringaus
215 Center Stre¢
Manawa, Wisconsin 5494
Fax: (920) 59-3040

with a copy (which copy shall not constitute notiot
the Company) tc

Vinson & Elkins L.L.P.

2001 Ross Avenue, Suite 37

Dallas, Texas 752C

Attention: A. Winston Oxle)
P. Gregory Hidalgt

Fax: (214) 99-7891

Fax: (214) 99-7959

If to the Shareholders Ager HMSF, L.P.
Attention: Andrew S. Rose
200 Crescent Court, Suite 16
Dallas, Texas 752C
Fax: (214) 72-7888

If given after the Closing, with a coj
(which copy shall not constitute noti
to the Shareholders Agent)-

Vinson & Elkins L.L.P.

2001 Ross Avenue, Suite 37

Dallas, Texas 752C

Attention: A. Winston Oxle)
P. Gregory Hidalgt

Fax: (214) 99-7891

Fax: (214) 99-7959

If to Buyer or the Company after the Closil TreeHouse Foods, In

Two Westbrook Corporate Cent

Suite 107(

Westchester, lllinois 601&

Attention: Thomas E. 'Neill,
Senior Vice President, General Cour
and Chief Administrative Office

Fax: (708) 40-1062
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with a copy (which copy shall not constitute notioghe
Buyer) to:

Winston & Strawn LLF

35 West Wacker Driv:

Chicago, lllinois 6060:

Attention: Bruce A. Tott
Matthew F. Bergman

Fax: (312) 55-5700

If to a Shareholder prior to the Closir To the address set forth on the signature p
hereto for such Shareholc

with a copy to the Company (which copy st
not constitute notice to the Shareholc

If to a Shareholder after the Closir To the address set forth on the signature p
hereto for such Shareholc

with a copy to the Shareholders Agent (wt
copy shall not constitute notice to t
Shareholder

Any of the above addresses may be changetyatrae by notice given as provided above; provjdexvever, that any such notice of
change of address shall be effective only uponipece

9.3 Binding Agreement; Assignmeritieither this Agreement nor any of the rightseiasts or obligations hereunder shall be assigped b
any of the Parties hereto, whether by operatidawfor otherwise.

9.4 Severability Whenever possible, each provision of this Agresmell be interpreted in such a manner as to lfecéife and valid
under Applicable Laws, but if any provision of tiigreement is held to be prohibited by or invalidlar Applicable Laws, such provision
will be ineffective only to the extent of such pileition or invalidity, without invalidating the reainder of such provision or the remaining
provisions of this Agreement.

9.5 Other Definitional ProvisionsThe terms “hereof,” “herein” and “hereundearid terms of similar import will refer to this Agmaent a:
a whole and not to any particular provision of tAgreement. Article, Section, clause, subsectiotilit and Schedule references contained
in this Agreement are references to Articles, $esti clauses, subsections, Exhibits and Schedulmsattached to this Agreement, unless
otherwise specified. Each defined term used inAlgieement has a comparable meaning when usesl tuital or singular form. Each gen
specific term used in this Agreement has a comparakaning whether used in a masculine, feminingeoder neutral form. Whenever the
terms “include” or “including” are used in this Aggment (whether or not such terms are followechbyphrase
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“but not limited to” or “without limitation” or wods of similar effect) in connection with a listin§ items within a particular classification,
that listing will be interpreted to be illustratiealy and will not be interpreted as a limitatiam or an exclusive listing of, the items within
that classification. Each reference in this Agreette any Applicable Laws will be deemed to inclwdeh Applicable Laws as it hereafter
may be amended, supplemented or modified from tiniene and any successor thereto, unless sudmieeawould be contrary to the
express terms of this Agreement. Any term usechbutlefined in this Agreement shall have the meggimen to such term in Exhibit A
which Exhibit Ais hereby incorporated herein by reference. Whanawe amount is stated in this Agreement in “Dallaor by reference to
the “$” symbol, such amount shall be United Stal@ltars (unless a contrary intention appears) aiidwhen the context allows, include
equivalent amounts in other currencies.

9.6 Captions The captions used in this Agreement are for coievee of reference only and do not constituteraqiahis Agreement and
will not be deemed to limit, characterize or in argy affect any provision of this Agreement, arnicoabvisions of this Agreement will be
enforced and construed as if no caption had beedh insthis Agreement.

9.7 Entire AgreementThis Agreement (including the Exhibits and th&&itules), the agreements, documents, instrumedtseatificates
referred to herein or delivered pursuant heretd,the Confidentiality Agreement contain the entiggeement between the Parties and
supersede any prior understandings, agreemengp@sentations by or between the Parties, writtemad, which may have related to the
subject matter hereof in any way.

9.8_Counterparts and Facsimile Signaturdsis Agreement may be executed and deliverediugireg by facsimile transmission) in one or
more counterparts, all of which shall be considemee and the same agreement and shall becomeiwdfatten one or more counterparts
have been signed by each of the Parties and detdiverthe other Parties, it being understood th&teaties need not sign the same
counterpart.

9.9 Waiver of Jury TrialTO THE EXTENT NOT PROHIBITED BY APPLICABLE LAWSEACH OF THE PARTIES HERETO
HEREBY IRREVOCABLY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT
OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY F&UM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION
OR CAUSE OF ACTION ARISING IN WHOLE OR IN PART UNCH RELATED TO, BASED ON, OR IN CONNECTION WITH, TSI
AGREEMENT OR THE SUBJECT MATTER HEREOF, WHETHER NOEXISTING OR HEREAFTER ARISING AND WHETHER
SOUNDING IN TORT OR CONTRACT OR OTHERWISE. ANY PARTHERETO MAY FILE AN ORIGINAL COUNTERPART OR A
COPY OF THIS SECTION 9.9 WITH ANY COURT AS WRITTERVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE
WAIVER OF ITS RIGHT TO TRIAL BY JURY.

9.10_Public Announcement®rior to the Closing, no Party shall issue argsprrelease or make any public statement with cespéhis
Agreement or the transactions contemplated heréttnpout the prior written consent of the other Regtfwhich consent shall not be
unreasonably withheld), except that any Party majerany disclosure required by Applicable Lawsl(iding federal securities laws) if it
determines in good faith that it, or any
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Subsidiary thereof, is required to do so. A Paxiiy respect to the each such disclosure, shalligeathe Company or the Buyer, as
applicable, with prior notice and a reasonable ojpmity to review the disclosure.

9.11 Jurisdiction EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS REEMENT, THE PARTIES HERETO AGREE
THAT ANY SUIT, ACTION OR PROCEEDING SEEKING TO ENARCE ANY PROVISION OF, OR BASED ON ANY MATTER
ARISING OUT OF OR IN CONNECTION WITH, THIS AGREEMENOR THE TRANSACTIONS CONTEMPLATED HEREBY SHALL
BE BROUGHT IN THE COURTS OF THE STATE OF DELAWAREND EACH OF THE PARTIES HEREBY CONSENTS TO THE
EXCLUSIVE JURISDICTION OF THOSE COURTS (AND OF THEPPROPRIATE APPELLATE COURTS THEREFROM) IN ANY
SUIT, ACTION OR PROCEEDING AND IRREVOCABLY WAIVESTO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THEAYING OF THE VENUE OF ANY SUIT, ACTION OR
PROCEEDING IN ANY OF THOSE COURTS OR THAT ANY SUIRCTION OR PROCEEDING WHICH IS BROUGHT IN ANY OF
THOSE COURTS HAS BEEN BROUGHT IN AN INCONVENIENT FRWM. PROCESS IN ANY SUIT, ACTION OR PROCEEDING
MAY BE SERVED ON ANY PARTY ANYWHERE IN THE WORLD, VAETHER WITHIN OR WITHOUT THE JURISDICTION OF
ANY OF THE NAMED COURTS. WITHOUT LIMITING THE FOREGING, EACH PARTY AGREES THAT SERVICE OF PROCESS
ON IT BY NOTICE AS PROVIDED IN THIS SECTION 9.13HALL BE DEEMED EFFECTIVE SERVICE OF PROCESS.

9.12 Governing LawALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDIY, ENFORCEMENT AND
INTERPRETATION OF THIS AGREEMENT SHALL BE GOVERNEBY THE INTERNAL LAW OF THE STATE OF DELAWARE,
WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONHCT OF LAW PROVISION OR RULE (WHETHER OF THE
STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WULD CAUSE THE APPLICATION OF THE LAWS OF ANY
JURISDICTION OTHER THAN THE STATE OF DELAWARE.

9.13 AttorneysFees. In any action or proceeding instituted by a Partging in whole or in part under, related to,dzhen, or in
connection with, this Agreement or the subject erdiereof, the prevailing Party shall be entitiedeiceive from the losing Party reasonable
attorneys’ fees, costs and expenses incurred ineszion therewith, including any appeals therefrom.

9.14 Patrties in InterestThis Agreement shall be binding upon and inutelgdo the benefit of each Party hereto and itscegsors and
permitted assigns. Nothing in this Agreement igridied to confer upon any other Person any rightsroedies of any nature whatsoever
under or by reason of this Agreement except asessfy set forth herein. Notwithstanding the foregoiSection 5.9 is made for the benefit of
the Indemnified Company Parties and the Indemniiechpany Parties shall be entitled to enforce guokliisions and to avail themselves of
the benefits of any remedy for any breach of suchigions, all to the same extent as if such Persgare signatories to this Agreement.
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9.15 Rules of Construction

(a) Any rule of law or any legal decisithat would require interpretation of any ambigastin this Agreement against any Party that
drafted it is of no application and is hereby esghg waived.

(b) The inclusion of any information metCompany Disclosure Schedule shall not be de@medimission or acknowledgment, in and
of itself and solely by virtue of the inclusionsiich information in the Company Disclosure Schedtlg such information is required to be
listed in the Company Disclosure Schedule or thehstems are material to the Company. The headihgay, of the individual sections of
each of the Company Disclosure Schedules are @tséat convenience only and shall not be deemegistitute a part thereof or a part of
this Agreement. The Company Disclosure Scheduderanged in sections corresponding to those caedamArticle 11l merely for
convenience, and the disclosure of an item in eedan of the Company Disclosure Schedule as aepian to a particular representation or
warranty shall be deemed adequately disclosed agaaption with respect to all other representatimnwarranties to the extent that the
relevance of such item to such representationsaoranties is reasonably apparent on the face &f is&m, notwithstanding the presence or
absence of an appropriate section of the Compasgi@iure Schedule with respect to such other reptasons or warranties or the presence
or absence of a reference thereto in either thepgaomnDisclosure Schedule or in the particular repnéation or warranty.

(c) The specification of any dollar ambimthe representations and warranties or otherimishis Agreement or in the Company
Disclosure Schedule is not intended and shall aatdemed to be an admission or acknowledgmenteah#tteriality of such amounts or
items, nor shall the same be used in any disputemroversy between the Parties to determine venethy obligation, item or matter
(whether or not described herein or included in setyedule) is or is not material for purposes f Agreement (other than with respect to
any representation, warranty or provision of thggéement in which such specification occurs).

(d) The inclusion of any information metBuyers Disclosure Schedule shall not be deemed an aidmigsacknowledgment, in and
itself and solely by virtue of the inclusion of suaformation in the Buyer’s Disclosure Schedulattsuch information is required to be listed
in the Buyer’s Disclosure Schedule or that sucm#&@re material to Buyer. The headings, if anyhefindividual sections of each of the
Buyer’s Disclosure Schedules are inserted for convenienigeand shall not be deemed to constitute athareof or a part of this Agreeme
The Buyer’s Disclosure Schedule is arranged in@estcorresponding to those contained in Article¥rely for convenience, and the
disclosure of an item in one section of the BuyBisclosure Schedule as an exception to a particefagesentation or warranty shall be
deemed adequately disclosed as an exception veileceto all other representations or warrantiesatoed in Article IVto the extent that tt
relevance of such item to such representationsaoranties is reasonably apparent on the face &f is&m, notwithstanding the presence or
absence of an appropriate section of the BuyessIbsure Schedule with respect to such other reptaions or warranties or a reference
thereto in either the Buyer’s Disclosure Scheduleahe particular representation or warranty micle IV .
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9.16 Power of Attorney by Shareholders and&sd

(a) In connection with this Agreemeng thompany is hereby appointed, authorized and emgalrto act, on behalf of the
Shareholders as his, her or its agent and attaméaet with full power of substitution to do anpdall things and execute any and all
documents prior to the Closing in respect of theéngj or agreeing to, on behalf of the Shareholdeng,and all consents, waivers,
amendments or modifications deemed by the BoaRiretctors of the Company to be necessary or ap@tepunder this Agreement. The
appointment of the Shareholders Agent is coupldd anm interest and shall be irrevocable by any &fader in any manner or for any rea:
This power of attorney shall not be affected bydbath, iliness, dissolution, disability, incapgat other inability to act of the principal
pursuant to any Applicable Law. This power of atwyr shall automatically terminate as of the Closing

(b) Effective as of the consummationhsf transactions contemplated by this Agreementlamdther Transaction Documents, each
Shareholder releases and forever discharges th@&omBuyer and each of their respective Affiliatesd their respective past and present
officers and directors (collectively, the “ Releasd from any and all claims, demands, actions, aakittns, audits, hearings, investigations,
litigations, suits (whether civil, criminal, admgtiative, investigative or informal), causes of@ttorders, obligations, contracts, agreements,
debts and liabilities whatsoever, whether knownrdtnown, suspected or unsuspected, contingenterwise, both at law and in equity, of
any kind, character or nature whatsoever (* Cldinshich such Shareholder now has or has ever gadhat the Releasees relating to such
Shareholder’s ownership of Common Stock, provithedthe foregoing release and discharge shall noeligve any Releasee of his, her or
its obligations or liabilities to the Shareholderguant to this Agreement, (ii) relieve the Compahgny indemnification obligations of the
Company to such Shareholder pursuant to this Ageegnthe Company'’s certificate of incorporatiorbgtaws or any written agreement
between the Company and such Shareholder, obéijeemed to constitute a waiver of the availghidftinsurance to cover Claims. Each
Shareholder understands and agrees that he, #tis expressly waiving all Claims against the Rskes covered by this release and
discharge, including those Claims that he, shémaly not know of or suspect to exist, which if wm may have materially affected the
decision to provide this release and discharge.

(c) Effective as of the consummationhaf transactions contemplated by this Agreementladther Transaction Documents, the
Company releases and forever discharges each Sideefrom any and all Claims which the Company ri@as or has ever had against such
Shareholder relating to such Shareholder’'s ownprshCommon Stock; providdgtiatthe foregoing release and discharge shall notveslie
such Shareholder of his, her or its obligationBatnilities to the Company pursuant to this Agreem&he Company understands and agrees
that it is expressly waiving all Claims againstle&hareholder covered by this release and dischigeding those Claims that it may not
know of or suspect to exist, which if known, may&anaterially affected the decision to provide tieilease and discharge.
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9.17 Shareholders Agent

(a) HMSF, L.P. (the “ Shareholders Aggnts hereby appointed, authorized and empowewextt, on behalf of the Shareholders, in
connection with this Agreement and the other Tretisa Documents in the capacity as his, her oagsnt and attorney in fact with full pov
of substitution to do any and all things and exeaurty and all documents which may be necessaryeoient or appropriate to facilitate the
consummation of the transactions contemplated isyAgreement, including: (i) execution of the do@nts and certificates pursuant to this
Agreement, (ii) receipt of payments under or punstia this Agreement and disbursement thereoféedthareholders and others, as
contemplated by this Agreement, (iii) receipt aooMarding of notices and communications pursuathigAgreement, (iv) administration of
the provisions of this Agreement relating to thetera described in Section 1,.8ection 1.9 Section 5.25and Article VIII, and the Escrow
Agreement, (v) after the Closing, giving or agregio, on behalf of the Shareholders, any and alsents, waivers, amendments or
modifications deemed by the Shareholders Agertsidiscretion, to be necessary or appropriate wtiie Agreement or the Escrow
Agreement and the execution or delivery of any doents that may be necessary or appropriate in ctiongherewith, (vi) (A) dispute or
refrain from disputing, on behalf of each Sharebhple@lative to such Shareholder's Percentage Saayeglaim made by Buyer, (B) negotiate
and compromise, on behalf of each such Sharehadgrdispute that may arise under, and exercisef@in from exercising any remedies
available under this Agreement or the other Tratima®ocuments, and (C) execute, on behalf of eachh Shareholder, any settlement
agreement, release or other document with respesttah dispute or remedy and (vii) engaging atysnaccountants, agents or consultan
behalf of the Shareholders in connection with &gseement or the other Transaction Documents agthgany fees related thereto. The
Shareholders Agent shall not by reason of this Agrent have any fiduciary relationship in respecrof Shareholder.

(b) In the event that the Shareholdersmgwith the advice of counsel, is of the opinibat it requires further authorization or advice
from the Shareholders on any matters concernisgAbreement, the Shareholders Agent shall be edtitl seek such further authorization
from the Shareholders prior to acting on their tifefrasuch event, each Shareholder (includingShareholders Agent in its capacity as a
Shareholder) shall have a number of votes equaith Shareholder’'s Percentage Share and the aationi of a majority of such number of
votes shall be binding on all of the Shareholders ghall constitute the authorization of the Shalddrs.

(c) Buyer shall be fully protected in tleg with the Shareholders Agent under this Agreetraad may rely upon the authority of the
Shareholders Agent to act as the agent of the Bblalers.

(d) The Shareholders Agent may resigmfits capacity as Shareholders Agent at any timetiyen notice delivered to Buyer and the
Shareholders. If there is a vacancy at any tinteerposition of Shareholders Agent for any reasanh vacancy shall be filled by a
Shareholder vote pursuant_to Section 9.17(b)

(e) The Shareholders Agent hereby aceeutls appointment and designation.

64




(f) The Shareholders Agent shall notiblé to Buyer, the Company or the Shareholdeits icapacity as Shareholders Agent for any
error of judgment, or any act done or step takeonoitted by it in good faith or for any mistakefact or law, or for anything which it may do
or refrain from doing in connection with this Agreent or the other Transaction Documents, excegtdawn willful misconduct. In no
event shall the Shareholders Agent, in the capasit3hareholders Agent, be liable to Buyer forlam@ach of this Agreement by the Comp
or any Shareholder. The Shareholders Agent maytbeekdvice of legal counsel in the event of ampdie or question as to the construction
of any of the provisions of this Agreement or thigep Transaction Documents or its duties hereuad#rereunder, and it shall incur no
liability in its capacity as Shareholders AgenBlayer, the Company or the Shareholders and shdilllyeprotected with respect to any acti
taken, omitted or suffered by it in good faith ttardance with the opinion of such counsel.

(g) Any expenses incurred by the Shadgrsl Agent in connection with the performance ®fliities under this Agreement shall not be
the personal obligation of the Shareholders Agenshall be payable at the Shareholders AgeglEction: (i) as a Transaction Cost if incu
and ascertainable prior to the Closing, (ii) outlistributions to the Shareholders pursuant toAlgissement or (iii) by the Shareholders based
on each Shareholder’'s Percentage Share (as swthdceknmediately prior to the Closing) of such enges. The Shareholders Agent may
from time to time submit invoices to the Sharehddmvering such expenses and, upon the requastydshareholder, shall provide such
Shareholder with an accounting of all expenses.paid

(h) Each Shareholder, severally, shalemnify the Shareholders Agent up to, but not ediceg an amount equal to the aggregate
portion of the amounts received by such Personrufdile | of this Agreement, which indemnification shall kegby such Shareholder ¢
rata in accordance with the portion of the aggregatounts received by such Person under Artiofahis Agreement, against all damages,
liabilities, claims, obligations, costs and expensecluding reasonable attorneys’, accountantd’ather experts’ fees and the amount of any
judgment against it, of any nature whatsoeverjragisut of or in connection with any claim, invegtiion, challenge, action or proceedinc
in connection with any appeal thereof; relatingh® acts or omissions of the Shareholders Agemtumeler, under this Agreement or the other
Transaction Documents or otherwise, except for slarhages, liabilities, claims, obligations, costd axpenses, including reasonable
attorneys’, accountants’ and other experts’ feestha amount of any judgment against the Sharetolgent that arise from the
Shareholders Agent’s willful misconduct. The foregpindemnification shall not be deemed exclusifary other right to which the
Shareholders Agent may be entitled apart from tbeigions hereof. In the event of any indemnifioatunder this Section 9.17(hg¢ach
Shareholder shall promptly deliver to the Sharedadhgent full payment of his, her or its ratatiare of such indemnification claim.

(i) All of the indemnities, immunities dipowers granted to the Shareholders Agent unieAtireement shall survive the Closing
and/or any termination of this Agreement and ther&@s Agreement.

9.18 ExpensesExcept as otherwise expressly provided heremSthareholders, the Company and Buyer shall eachlbaf their own
fees, costs and expenses (including (i) fees,
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costs and expenses of legal counsel, investmekebmradvisors, accountants, brokers or other septatives and consultants, (ii) appraisal
fees, costs and expenses and (iii) transfer Tamesjred by such Person in connection with the @ragion, negotiation, execution and
delivery of this Agreement and the other TransacBocuments, the performance of their respectivigations hereunder and thereunder,
the consummation of the transactions contemplageelly and thereby. In addition, the Parties ackedg# that the Transaction Costs may
include, and the Company shall bear and pay atii@psertain fees and expenses of the Sharehaddé¢he Shareholders Agent.

9.19 EnforcementThe Parties agree that irreparable damage waddran the event that any of the provisions of hgreement are not
performed by the Shareholders, the ShareholderastAgehe Company in accordance with their spe¢dios or are otherwise breached by
the Shareholders, the Shareholders Agent or thep@own It is accordingly agreed that, prior to thelier to occur of the Closing or the
termination of this Agreement pursuant to Sectidn, Buyer shall be entitled to an injunction or injtions to prevent breaches of this
Agreement by the Shareholders, the ShareholderatAgehe Company and to enforce specifically #rens and provisions of this Agreem
against the Shareholders, the Shareholders Agehed@ompany, this being in addition to any otleenedy to which Buyer is entitled at law
or in equity. Each of the Shareholders, the Shadeln® Agent and the Company acknowledges and agragsotwithstanding any breach by
Buyer of this Agreement, neither it nor any ofAffiliates shall be entitled to an injunction ofjunctions to prevent any breaches of this
Agreement by Buyer or to enforce specifically tearts and provisions of this Agreement or othentgsebtain any equitable relief or reme
against Buyer and that the Shareholders’, the 8bltters Agent’'s and the Company’s sole and exatuswmedies with respect to any such
breach shall be for Damages.

9.20 _Conflicts and PrivilegeBuyer, the Shareholders and the Company heref@gdat, in the event a dispute arises after thsi@
between Buyer or the Company and the Shareholdgestfor the Shareholders, Vinson & Elkins L.L.Pymepresent the Shareholders
Agent or the Shareholders in such dispute evergthtie interests of the Shareholders Agent or baeholders may be directly adverse to
the Company, and even though Vinson & Elkins L.InfRay have represented the Company in a matterantlaly related to such dispute, or
may be handling ongoing matters for the Companiysdubsidiaries. Buyer, the Shareholders AgeertShareholders and the Company
further agree that, as to all communications betwséason & Elkins L.L.P., the Company, the Shareleos Agent and the Shareholders that
relate in any way to the transactions contemplbtethis Agreement, the attorney-client privilege dne expectation of client confidence
belongs to the Shareholders Agent and the Sharetsodshd may be controlled by the Shareholders Agahthe Shareholders, and shall not
pass to or be claimed or controlled by the Companyyided that neither the Shareholders Agent ne@Shareholders shall waive such
attorney-client privilege other than to the extappropriate in connection with the enforcementefedse of their respective rights or
obligations existing under this Agreement and ttheoTransaction Documents. Notwithstanding thedoing, in the event a dispute arises
between Buyer or the Company and a Person otheittigaShareholders Agent or a Shareholder afteCkbging, the Company may assert
the attorney-client privilege to prevent disclosafeonfidential communications by Vinson & Elkihd..P. to such Person; provided,
however, that the Company may not waive such gdélwithout the
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prior written consent of the Shareholders Agenticwltonsent will not be unreasonably withheld.

[signature page follows]

67




IN WITNESS WHEREOF, the Parties have execthedStock Purchase Agreement as of the datewhitten above.
STURM FOODS, INC.

By: /s/ Andrew S. Roser

Name: Andrew S. Roser
Title Chairman of the Board of Directol

TREEHOUSE FOODS, INC.

By: /s/ David B. Vermylen

Name: David B. Vermylen
Title: President and CO(

SHAREHOLDER AND SHAREHOLDERS AGENT :
HMSF, L.P.

By: HMSF GP, L.L.C., its general partne

By: /s/ Andrew S. Roser

Name: Andrew S. Roser
Title: Vice President
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Address:
24800 Eastfield Plac
Carmel, California 9592

Address:
8 N. Old Creek Rd
Vernon Hills, lllinois 60061

Address:
215 Center Stree
Manawa, Wisconsin 54949

Address:
521 E. Carrington Lant
Appleton, Wisconsin 5491.

Address:
301 E. Fernwood Lan
Appleton, Wisconsin 5491.

Address:
N2229 S. Old Mill Rur
Waupaca, Wisconsin 5498

SHAREHOLDERS :

/sl Lawrence A. Hamwey

Lawrence A. Hamwey

/s/ Daniel Muller

Daniel Muller

STURM FOODS PROFIT SHARING PLAN
AND TRUST

/s/ Tom Ingman

Tom Ingman, Trustee

/sl Michael E. Upchurch

Michael E. Upchurch

/sl Robert C. Ruegge

Robert C. Ruegge

/s/ Douglas J. Martin

Douglas J. Martin
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Address:

179 Euclid Avenue

P. O. Box 918

Manawa, Wisconsin 5494

Address:

179 Euclid Avenue

P. O. Box 918

Manawa, Wisconsin 5494

Address:
John Q. Hammons Drivi

Madison, Wisconsin 5371

Address:
John Q. Hammons Drivi

Madison, Wisconsin 5371

Address:
John Q. Hammons Drivi

Madison, Wisconsin 5371

Address:
John Q. Hammons Drivi

Madison, Wisconsin 5371

JOHN A. STURM & MARGARET A. STURM

REVOCABLE TRUST OF 1998

/s/ John A. Sturm

John A. Sturm, Truste:

/sl Margaret A. Sturm

Margaret A. Sturm, Truste

PAUL A. STURM 1991 TRUST

/s/ John F. Suby

John F. Suby, Truste

CHERYL STURM 1991 TRUST

/s/ John F. Suby

John F. Suby, Truste

MARGARET STURM 1991 TRUST

/s/ John F. Suby

John F. Suby, Truste

JOHN A. STURM, JR. 1991 TRUST

/s/ John F. Suby

John F. Suby, Truste
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DUWAYNE CARL SURVIVORS TRUST

Address: /s/ John F. Suby

John Q. Hammons Drivi John F. Suby, Truste
Madison, Wisconsin 5371
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EXHIBIT A
DEFINED TERMS

As used in the Stock Purchase Agreement tahwthiis Exhibit Ais attached and incorporated by reference thetteénfollowing terms wil
have the meanings specified:

“ Acquisition Transactiofimeans the process initiated by the Company in 20D9 concerning the potential merger, consoliatir
other business combination involving the Compangror of its Subsidiaries or the potential acqusitdf all or any amount of the assets or
the capital stock of the Company or any of its &ilibges.

“ Adverse Consequencésneans all actions, suits, proceedings, hearingsstigations, charges, complaints, claims, demanps)ctions
judgments, orders, decrees, rulings, damages, dapalties, fines, costs, liabilities, obligatiomsxes, liens, losses, expenses, and
including court costs and reasonable attorneys’aamtduntants’ fees and expenses, including any Adebrse Consequences incurred by the
Company; providethat Adverse Consequences shall not include coesgiqidamages or punitive damages (other tharethagable to thir
parties).

“ Advisory Agreement$ means that certain Monitoring and Oversight Agneat and Financial Advisory Agreement, each dateg BB,
2005, by and between the Company (as the succekkidiSF Acquisition Co. and HMTF US Operating, L.P.

“ Advisor Fee$ means all fees and expenses reimbursements dingdees arising from the consummation of thedaations
contemplated by this Agreement) that are payabthairhave otherwise accrued under the terms d&f ebihe Advisory Agreements.

“ Affiliate " of a Person means a Person that directly oréadly, through one or more intermediaries, contriglsontrolled by, or is under
common control with, the first mentioned Person.

“ Agreement has the meaning set forth in the Introduction.

“ Affiliated Group” means any affiliated group within the meanindsefction 1504(a) of the Code or any similar grouinee under a
similar provision of Applicable Law.

“ Antitrust Laws’ has the meaning set forth in Section 5.11(a)

“ Applicable Laws’ means all applicable federal, state, provind@dal or foreign laws, statutes, rules, regulatjardinances, directives,
judgments, orders (judicial or administrative), @&, injunctions and writs of any Governmentaltigmr any similar provisions having tt
force or effect of law.

“ Applicable Food Law$ means all Applicable Laws relating to the use, nfiacture, packaging, licensing, labeling, distribuatior sale c
any food products of the Company or a Subsidiagyetf.

pplicable Raté has the meaning set forth in Section 1.8(e)
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“ Audited Financial Statement$as the meaning set forth in Section 3.4(a)

“ Business Day means any day other than: (a) a Saturday, Suodésderal holiday or (b) a day on which commerbihks in New
York, New York are authorized or required to beseld.

“ Buyer” has the meaning set forth in the Introduction.

“ Buyer Indemnified Partiesmeans Buyer and its Affiliates (including the Cpamy and its Subsidiaries following the Closinggl dimeir
respective officers, directors, managers, sharehs|adnembers, partners, employees, agents, Adfiljatttorneys and their representatives.

“ Buyer's Disclosure Schedufemeans that certain disclosure letter of even détethis Agreement from Buyer to the Company detd
concurrently with the execution and delivery ostigreement.

“ Cash’ has the meaning set forth in Section 1.4(a)
“ Claims” has the meaning set forth in Section 9.16(b)
“ Closing” means the consummation of the transactions cquitead by this Agreement.

“ Closing Common Share Pritdas the meaning set forth in Section 1.4(b)

“ Closing Daté has the meaning set forth in Section 2.1
“ Closing Financial Statemerithas the meaning set forth in Section 1.4(c)

“ Code” means the Internal Revenue Code of 1986, as aedeidcluding, where applicable, the Internal Rexe@ode of 1954, as
amended).

“ Common Share Pricehas the meaning set forth in Section 1.4(d)

“ Common Stock means the Company’s Common Stock, $0.01 par vadueshare.
“ Company’ has the meaning set forth in the Introduction.

“ Company Disclosure Schedtleneans that certain disclosure letter of even datie this Agreement from the Company to Buyer
delivered concurrently with the execution and datjvof this Agreement.

“ Company Permitshas the meaning set forth in Section 3.12

“ Confidentiality Agreemeritmeans that certain Confidentiality Agreementedialay 9, 2007, by and between the Company andrBuye

“ Consent means any consent, order, approval, authorizaifasther action of, or any filing with or notice or other action with respect
to, any Governmental Entity or any other
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Person which is required for any of the execut@®iivery or performance of the Agreement or anyepffransaction Document, the
consummation of transactions contemplated herelblyeveby, whether such requirement arises purdaary Applicable Laws, contract or
agreement, including any of the foregoing whickeguired in order to prevent a breach of or a defmder or a termination or modification
of any contract or agreement, which right of breatgiault, termination or modification results frahe consummation of the transactions
contemplated by this Agreement.

“ Credit Agreementsmeans (a) the First Lien Credit Agreement amdrg@ompany, the various lenders thereunder andsBreeiBank
Trust Company Americas, as Administrative Agentedas of January 31, 2007, as such may be amémaedime to time (the “ First Lien
Credit Agreement) and (b) the Second Lien Credit Agreement amdreg@ompany, the various lenders thereunder andsBlreaiBank Trust
Company Americas, as Administrative Agent, datedfalanuary 31, 2007, as such may be amended fnoentd time (the “ Second Lien
Credit Agreement).

“ Damage$ means any and all losses, liabilities, damagass fcosts and expenses of every kind and natwleding costs of
investigation, fees and expenses of attorneys,usmtants, financial advisors and other experts,tamsts and other expenses of litigation);
provided that, except for punitive damages paid toird party other than the Person entitled to Bg@s, Damages shall not include punitive
damages.

“ Debt” has the meaning set froth in Section 1.4(e)
“ Debt Amount’ means the aggregate amount of Debt outstandidgruthe Credit Agreements as of immediately poathe Closing.
“ Debt Financing has the meaning set forth in Section 4.7

“ Deductible Amount means an amount equal to $3,250,000.

“ Defense Counsélhas the meaning set forth in Section 8.3(a)

“ Defense Notic& has the meaning set forth in Section 8.3(a)

“ Delivery Date’ means the date by which the Company has deliver&lyer all of the S-X Business Financials.
“ Direct Claim” has the meaning set forth in Section 8.4

“ Dissenting Sharehold&has the meaning set forth in Section 1.3(c)

“ DOJ"” means the United States Department of Justice.

“ Employee Benefit Plarishas the meaning set forth in Section 3.11

“ Enterprise Valué has the meaning set forth in Section 1.2
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“ Environmental Permitshas the meaning set forth in Section 3.13(b)

“ Environmental and Safety Requiremehtaeans all Applicable Laws concerning worker healitd safety, pollution, protection of hur
health from pollution, or protection of the envimant, including all those relating to the presemnse, generation, handling, transport,
treatment, storage, disposal, discharge, Reldasateéned Release, control, or cleanup of any ldamarMaterials.

“ ERISA” means the Employee Retirement Income Securityohd974, as amended.
“ Escrow Agent means the Bank of New York or another escrow agartually acceptable to the Parties.
“ Escrow Agreemerithas the meaning set forth in Section 1.6(g)

“ Escrow Amount has the meaning set forth in Section 1.6(g)
“ Escrow Fund means the Escrow Amount together with any investoproceeds thereon.

“ Estimated Cashhas the meaning set forth in Section 1.5(a)

“ Estimated Income Tax Amouhhas the meaning set forth in Section 1.5(a)

“ Estimated Net Working Capitahas the meaning set forth in Section 1.5(a)

“ Excess Dissenters Co8tsas the meaning set forth in Section 1.3(c)

“ Final Income Tax Amouritmeans the Income Tax Amount as finally determipadcsuant to Section 5.21

“ Financial Statementshas the meaning set forth in Section 3.4(a)
“ Financing’ has the meaning set forth in Section 5.18

“ FTC"” means the United States Federal Trade Commission.

“ Fully Diluted Common Stockmeans the sum of the total number of shares ofif@on Stock outstanding immediately prior to the
Closing plus the number of shares of Common Stowkei@d by Options outstanding immediately priothte Closing.

“ GAAP " means United States generally accepted accouptingiples, applied on a consistent basis.

“ Governmental Entity means any government, governmental departmentpassion, board, bureau, agency, court or other
instrumentality, whether foreign or domestic, of @ountry, nation, republic, federation or simidantity or any state, province, county, parish
or municipality, jurisdiction or other political bdivision thereof.
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“ Hazardous Materialsmeans any chemicals, materials, wastes or sutssathat are defined, regulated, determined ottiftkthas toxic
or hazardous under any Environmental and SafetyiRagents (including, without limitation, substasaefined as “hazardous substances”,
“hazardous materials”, “hazardous waste”, or “palii or contaminant” in the Comprehensive EnvirontaeResponse, Compensation and
Liability Act, the Hazardous Materials TranspormatiAct, the Resource Conservation and Recoverydkatpmparable state and local stat
or in the regulations pursuant to said statutes),farther including petroleum, and any derivativéyproduct thereof.

“ Highly Confident Lettef has the meaning set forth in Section 4.6
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended.

“Income TaX (and, with the correlative meaning, “ Income TaXemeans any Tax that is based on, or computed regpect to, net
income (and any franchise Tax imposed in lieu th@rend any related Tax in the form of penaltieinterest.

“ Income Tax Amount has the meaning set forth in Section 1.4(f)

“Income Tax Returnsmeans any Tax Return relating, or with respectntome Taxes.

“ Indemnified Company Partiédas the meaning set forth in Section 5.9(a)

“ Indemnified Party has the meaning set forth in Section 8.3(a)

“ Indemnifying Party has the meaning set forth in Section 8.3(a)

“ Independent Accountant$ias the meaning set forth in Section 1.8(c)

“ Intellectual Property means inventions and invention disclosures; gatand patent applications (including statutoryemyon
registrations); trademarks, service marks, logaslet dress, trade names, Web addresses, domais,reamdeother indicia of commercial
source or origin, including registrations and agggiions for registration thereof, and goodwill asated with any of the foregoing (*
Trademarks); copyrights, including registrations and apptioas for registration thereof; trade secrets, kdmw, software, formulae,
customer lists, data, processes, protocols, spatidhs, techniques, and other forms of techno(@dyether or not embodied in any tangible
form and including all tangible embodiments of fbeegoing, such as laboratory notebooks, sampledies and summaries); and other
proprietary rights and intellectual property.

“ Interim Statementshas the meaning set forth in Section 3.4(a)

“ Key Employee$ means Robert C. Ruegger, Eric Beringause, Craigieux, Kenneth Noble, Aaron Gold, L. Katerzynd&ilje Jo
Rice, Steve Foster, Tom Ingman and Ken Neyhard.

“ Knowledge’ (and any derivation thereof, whether or not calpied) means (a) in the case of Buyer, the knogdeaf David B.
Vermylen, Dennis F. Riordan, Thomas E. O'Neill and
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Erik T. Kahler and (b) in the case of the Compahg,knowledge of Eric Beringause, Robert C. RueggerCraig Lemieux, in each case ¢
having made reasonable inquiry and a review obtiaks, records and other materials in the possessiml relating to the businesses, of
Buyer or the Company, as applicable.

“ Landlord Estoppel Lettérhas the meaning set forth in Section 5.22(c)

“ Latest Balance Shethas the meaning set forth in Section 3.4(a)

“ Leased Real Propertymeans the parcels of land more fully describe@é@mpany Disclosure Schedule 3.6(@nder the heading-tasec
Real Property”, together with the Company’s righitee and interest in, to and under all plants)dings, structures, installations, fixtures,
fittings, improvements, betterments and additiahgased thereon, all privileges and appurtenanicereto, all easements and rights-of-way
used or useful in connection therewith, and ahtsgand privileges under the Real Property Ledssgto.

“ Legal Proceedingmeans any action, suit, litigation, arbitrationgoceeding (including any civil, criminal, admsiative, investigative,
appellate or eminent domain proceeding), hearimgyiry, audit, examination or investigation commeshdorought, conducted or heard by or
before, or otherwise involving any court or othen@&rnmental Entity or any arbitrator or arbitratjpemnel.

“ Lien" means any mortgage, pledge, hypothecation, Beatftory or otherwise), preference, priority, ségiagreement, easement,
covenant, restriction or other encumbrance of ang kr nature whatsoever (including any conditicsele or other title retention agreement
and any lease having substantially the same edfeany of the foregoing and any assignment or dieggwangement in the nature of a sect
device).

“ Material Adverse Effect means any change, effect, event, occurrence @ stdacts that has or would reasonably be expdotédve
result in a material adverse effect or change erbtisiness, assets, properties, operations, comdithnancial or otherwise) or results of
operations of the Company and its Subsidiariegrtals a whole. This definition shall exclude anyaral adverse effect or change to the
extent arising out of, attributable to or resultingm: (a) any generally applicable change in Apgitile Laws or GAAP or interpretation of ¢
thereof which do not disproportionately affect iryanaterial respect the Company and its Subsidiatéden as a whole, (b) compliance by
the Company with the terms of this Agreement, f@nges in conditions generally affecting the indastin which the Company and its
Subsidiaries conduct their business which do regirdportionately affect in any material respect@oenpany and its Subsidiaries, taken as a
whole, as compared to other similarly situatedipi@ants in the industries in which the Company #as&ubsidiaries operate, (d) general
economic, political or financial market conditiomkich do not disproportionately affect in any matkerespect the Company and its
Subsidiaries, taken as a whole, (e) any outbre&saalation of hostilities involving the United & (including any declaration of war by the
U.S. Congress) or acts of terrorism which do nspdiportionately affect in any material respect@oenpany and its Subsidiaries, taken as a
whole, (f) any failure by the Company to meet intdiprojections or forecasts; provided, that theeastying cause of any such failure may be
taken into consideration in making such determamgtand (g) any expenses incurred in connection
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with the negotiation, documentation and executibthis Agreement and the consummation of the tratitaas contemplated by this
Agreement and the other Transaction Documentgydimad), as a result of the Compasgntry into, and the payment of any amounts duer
the provision of any other benefits (including bieseelating to acceleration of Options) to, arffiagrs or employees under employment
contracts, non-competition agreements, employeeftigitans, severance, bonus or retention arrangehwe other arrangements in existence
as of the date of this Agreement or as disclosedisnAgreement.

“ Material Contract means, other than Ordinary Course of Businessr@ots: (a) each contract or agreement having arpired term of
one year or more and that is executory in wholi& gart and involves performance of services oivaey of goods or materials by the
Company or any Subsidiary thereof of an amountatuesin excess of $300,000, (b) each contract mesgent having an unexpired term of
one year or more and that is executory in whole @art and involves expenditures or receipts ef@mmpany or any Subsidiary thereof in
excess of $300,000, (c) each Real Property Least|lment and conditional sale agreement, ancoétmsr contract or agreement affecting
ownership of, leasing of, title to or use of anyaReroperty, (d) each material licensing agreemewther contract or agreement with respect
to Intellectual Property, including material comtisior agreements with current or former employeessultants or contractors regarding the
appropriation or the nodisclosure of any Intellectual Property, (e) easltective bargaining agreement, including amendmend side lettt
agreements thereto, and any other contract or mgmewith any labor union or other employee repr&stese of a group of employees,

(f) each joint venture, partnership, franchisenfaoesearch and development and joint marketingeagent or any other similar contract or
agreement (including a sharing of profits, lossests or liabilities by the Company or any Subsidthereof with any other Person), (g) each
contract or agreement containing covenants thahynway purport to restrict or prohibit the busiastivity of the Company or any
Subsidiary thereof or limit the freedom of the Camp or any Subsidiary thereof to engage in anydingusiness or to compete with any
Person, (h) each contract or agreement with anguitant, advisor, agent or employee or any cumeffdrmer officer, director, stockholder
Affiliate of the Company or any Subsidiary thereg@f,each contract relating to the acquisition by Company or any Subsidiary thereof of
any operating business or the capital stock ofahgr Person since May 26, 2005, (j) each contmader which the Company or any
Subsidiary thereof has made advances or loansytother Person, and such advances or loans remtstanding, except advancement of
reimbursable ordinary and necessary business expemade to directors, officers and employees o€ttrapany or any Subsidiary thereof in
the ordinary course of business, (k) each outstanajreement of guaranty, surety or indemnificabipnhe Company or any Subsidiary
thereof (other than provisions for indemnificatimntained in agreements entered into in the orgioanrse of business (other than for
indebtedness for borrowed money)), (I) each cohtteegreement requiring the Company or any Sudisidhereof to purchase all or
substantially all of its requirements of a partasyproduct from a supplier, except any contractgreement relating to the purchase of
inventory in the ordinary course of business, (aghesettlement, conciliation or similar agreemtrd,performance of which will involve
payment after the execution date of this Agreerfmmtonsideration in excess of $250,000 or govemtaienonitoring, consent decree or
reporting responsibilities outside the ordinaryrseuof business, (n) each contract, agreementamgament for capital expenditures or the
acquisition or construction of fixed assets in esscef $1,000,000, (0) each (i) contract for the leynpent of any person who, in the past
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two years ending on the date of this Agreementived base compensation of $250,000 or more origirayfor the payment of any cash or
other compensation or benefits upon the consummafithe transactions contemplated hereby or ii§) @ntracts that provide severance or
other benefits for any person, (p) any indenturestgage, promissory note, loan agreement or ottpereanent or commitment for the
borrowing of money, for a line of credit or for aogpital leases or imposing a material Lien onmayerial assets of the Company or any
Subsidiary thereof; provided that the Credit Agreais shall not be a Material Contract, and (q) remts$, not otherwise covered by the
foregoing, that are otherwise material to the Camypand its Subsidiaries, taken as a whole.

“ Net Working Capital has the meaning set forth in Section 1.4(g)

“ Net Working Capital Targéthas the meaning set forth in Section 1.5(b)

“ Option” means an option issued by the Company to acqiormmon Stock pursuant to the Option Plan and wisiclutstanding either
on the date of this Agreement or the Closing Dasethe case may be.

“ Option Consideratiohhas the meaning set forth in Section 1.3

“ Option Plari’ means the Company’s 2005 Stock Option Plan.
“ Option Surrender Agreeméhhas the meaning set forth in Section 1.7(a)

“ Ordinary Course of Business Contrdctseans (a) contracts or agreements for routinenteaance of the personal property or real
property of the Company or any of its Subsidiar{p}any trade discount or rebate program impleegtirt the ordinary course of the
Company or any of its Subsidiaries’ business, ¢ejmal and routine open purchase orders or agresm@n{i) the purchase of raw materials
or supplies used in the manufacture of producte@Company or any of its Subsidiaries or (ii) =% provided to the Company or any of
Subsidiaries and (d) agreements (on customer facurdents), including, vendor agreements, continpiogluct guarantees, policy letters,
promotional agreements, data access agreemensdexibnic data interchange agreements, with custethat purchase products from the
Company or any of its Subsidiaries.

“ Owned Real Propertymeans the real property owned by the Companyitarslubsidiaries, together with the Company’s sghitle and
interest in, to and under all plants, buildingsystures, installations, fixtures, fittings, impewents, betterments and additions situated
thereon, all privileges and appurtenances theredcadl easements and rights-of-way used or usefabnnection therewith.

“ Parachute Paymerithas the meaning set forth in Section 5.21(j)

“ Parties’ means each signatory to this Agreement.

“ Percentage Shateneans, with respect to each Shareholder, the atwalculated as follows and expressed as a pagenta) the
number of shares of Common Stock owned by
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such Shareholder plus the number of shares of Can8tuck covered by Options owned by such Sharehaldeded by (b) the Fully
Diluted Common Stock.

“ Permitted Communicatichmeans a communication the subject matter of whieli e limited to promoting goodwill in the relatishig
between the Company and its customers and supplierproviding assurances of an orderly post-Cgpsiansition. In no event shall a
Permitted Communication involve any discussionsceoning pricing, new products, product developnoerdther strategic matters related to
the Company.

“ Permitted Default has the meaning set forth in Section 5.24

“ Permitted Encumbrancésneans (a) statutory Liens for current Taxes regtdue and payable or that are being contestedad taith by
appropriate proceedings as disclosed on Compargldsize Schedule 3ahd for which there are adequate reserves on thieskaf a person,
(b) mechanics’, carriers’, workers’, repairers’ ater similar liens imposed by law arising or irred in the ordinary course of business for
obligations that are (i) not yet due and payabl@ipbeing contested in good faith by appropripteceedings and for which there are adec
reserves on the books of a person, (c) in the ableases of vehicles, rolling stock and other peas property, encumbrances that do not
materially impair the operation of the businesthatfacility at which such leased equipment or offexsonal property is located, (d) other
immaterial Liens that were not incurred in connattivith the borrowing of money or the advance efirand that do not interfere with the
conduct of the business conducted by the CompathytsuSubsidiaries, () Liens on leases of regb@rty arising from the provisions of such
leases, (f) pledges or deposits made in the orglic@urse of business in connection with workemhpensation, unemployment insurance
other types of social security, (g) deposits taisethe performance of bids, contracts (other thaborrowed money), leases, statutory
obligations, surety and appeal bonds, performanog$and other obligations of a like nature inatiirethe ordinary course of business,

(h) zoning regulations and restrictive covenants @msements of record that do not detract in artgnabrespect from the value of the
property and do not materially and adversely affiaepair or interfere with the use of any propeafiected thereby, (i) public utility
easements of record, in customary form, (j) Lieosatherwise included as Permitted Encumbrancedsatieaof record, (k) Liens securing all
or any portion of the Debt Amount and (I) mortgagiseds of trust and other security instrumentd,gaound leases or underlying leases
covering the title, interest or estate of landlondgl$h respect to the leased real property and tichvtihe leases with respect to the leased real
property are subordinate.

“ Persorf means an individual, a partnership, a limitedbilitdy company, a corporation, an association,iatjstock company, a trust, a
joint venture, an unincorporated organization or @overnmental Entity

“ PostClosing Option Deduction Paymehmeans, with respect to any release from the Esénond or payments pursuant to Section 1.8
(e)(i) or Section 5.21(e)an amount equal to (a) the product of (i) the ami@f such payment that is paid to the holdethefOptions on
account of the Options multiplied by (i) the high&).S. federal marginal corporate Income Tax tta@ in effect less (b) the product of
(i) 100% minus the highest marginal U.S. federal
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corporate Income Tax rate then in effect, multighly (ii) all Social Security, Medicare, state digity, unemployment and similar Taxes
imposed on the payment set forth in clause (a)(i).

“ PreClosing Period means any taxable period that ends on or bef@eClosing Date.

“ PreClosing Project has the meaning set forth on Company Disclosuie8ule A

“ Preferred Stockmeans the Company’s Preferred Stock, $0.01 paevger share.

“ Project Completion Costameans all fees, costs and expenses incurredeb@€ timpany or any of its Subsidiaries in furtheraofcihe
development, design, implementation, acquisitioth @nstruction of the Pre-Closing Project. For psgs of determining the Purchase Price
and Section 1.5(a), “Project Completion Costs” lsinglude only such of the foregoing fees, costd erpenses that are paid by the Company
or any of its Subsidiaries at any time after theead this Agreement and prior to the Closing.

“ Purchase Pricehas the meaning set forth in Section 1.2
“ Real Property means the Owned Real Property and the LeasedHRepeérty, collectively.

“ Real Property Leasésneans all written leases, lease guaranties, agbk licenses, easements, and agreements, wivetham, for the
leasing, use or occupancy of, or otherwise grardinight in or relating to the Leased Real Propéngiuding all amendments, terminations
and modifications thereof and all subordinatiom-disturbance and attornment agreements and estogntiéicates with respect thereto.

“ Regulation SX " means Regulation S-X promulgated under the Stesrict.

“ Releasé shall mean any releasing, spilling, leaking, pimgp pouring, emitting, emptying, discharging, ittjag, escaping, leaching,
disposing, migrating or dumping of Hazardous Mailsrinto the environment, whether intentional aintentional, foreseen or unforeseen.

“ Releasee’shas the meaning set forth in Section 9.16(b)
“ SEC” means the Securities and Exchange Commission.
“ Securities Act means the Securities Act of 1933, as amended.

“ Severance Costgneans any severance or termination payments fayalny employee of the Company or a Subsidizeyetof whose
employment is terminated for any reason at, or faord after, the Closing (and any related SocialB8gg Medicare, state disability,
unemployment and similar Taxes).

“ Shareholder Indemnified Partiemeans the Shareholders and their Affiliates dadrtrespective officers, directors, managers,
shareholders, members, partners, employees antsagen
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“ Shareholdet or “ Shareholders has the meaning set forth in the Introductiom;ept that from and after the Closing “Shareholder”
“Shareholders” shall include all holders of Optiaviso have delivered an Option Surrender Agreement.

“ Shareholders Agerithas the meaning set forth in Section 9.16
“ Straddle Perio has the meaning set forth in Section 5.21(h)

“ Subsidiary’ of a Person means any corporation or other legtty of which such Person (either alone or thioagtogether with any
other Subsidiary or Subsidiaries) is the generghpa or managing entity or of which at least aarigy of the stock or other equity interests
the holders of which are generally entitled to Votethe election of the board of directors or ethgerforming similar functions of such
corporation or other legal entity is directly odirectly owned or controlled by such Person (eitdene or through or together with any other
Subsidiary or Subsidiaries).

“ Survey” has the meaning set forth in Section 5.22(a)(ii)

“ SX Business Financialsmeans all of the following financial statemenfglee Company: (a) the audited consolidated balaheets of
the Company dated March 31, 2008 and March 31, 28f®the audited consolidated statements of dpastcash flows and shareholders’
equity of the Company for the fiscal years endeddii®1, 2008 and March 31, 2009 (including the sitiereto), accompanied by the report
thereon of Grant Thornton LLP, independent pubticaainting firm, (b) the unaudited interim consot@thbalance sheets of the Company
dated December 31, 2008 and December 31, 2009handlated unaudited interim consolidated statésnefoperations, cash flows and
shareholders’ equity of the Company for the ninasth@eriods ended December 31, 2008 and Decemb&089, and (c) the consent of
Grant Thornton LLP to the inclusion in Buyg@&pplicable SEC filings of its report relatingthe financial statements of the Company set
in (a) above.

“ Tax” (and, with correlative meaning, “ Taxés' Taxable” and “ Taxing”) means any (a) net income, capital gains, gnessme, gross
receipts, sales, use, transfer, ad valorem, fraacprofits, license, capital, withholding, payreltimated, employment, excise, goods and
services, severance, stamp, occupation, premiuwpeply, unclaimed property, social security, envinental (including Code Section 59A),
alternative or add-on, value added, registratiangdfall profits or other tax or customs duties orant imposed by any Governmental Entity,
or any interest, any penalties, additions to taadditional amounts incurred or accrued under Ayiblie Law with respect to Taxes or
properly assessed or charged by any Governmenti#y;Hb) any liability of the Company or any ofiBubsidiaries for payment of the
amounts described in clause (a) arising as a reShking (or ceasing to be) a member of an At@thGroup or being included in any Tax
Return of any Affiliated Group; or (c) any liabilibf the Company or any of its Subsidiaries for plagment of amounts described in clause
(a) as a result of transferee, successor, or ainabliability.

“ Tax Returr’ means any return, declaration, report, claimrédund, or information return or statement relatiog axes, including any
schedule or attachment thereto, required or pexthtti be submitted to a Governmental Entity odtpirty.
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“ Termination Daté means April 1, 2010 unless the Delivery DatefteraFebruary 1, 2010, in which case, Terminati@teDshall mean
July 1, 2010.

“ Third Party Claim$ means actions, suits, claims or legal, administea arbitration, mediation, governmental or othesceedings, or
investigations, other than any brought by a Partyis Agreement or an Affiliate of a Party to tigreement.

“ Title Commitment' has the meaning set forth in Section 5.22(a)(i)

“ Title Company’ means Chicago Title Insurance Company, writin@tigh its national commercial services divisiorCinicago, lllinois.

“ Title Policy” has the meaning set forth in Section 5.16(a)(i)

“ Top Customershas the meaning set forth in Section 3.19

“ Top Suppliers has the meaning set forth in Section 3.19

“ Trademarks$ has the meaning set forth in the definition aklfectual Property.

“ Transaction Cosfshas the meaning set forth in Section 1.4(h)

“ Transaction Deductiorisneans the amounts deductible by the Companyrfgifederal or state Income Tax purposes in a Posiay
Period attributable to (i) the payments to be maitle respect to each Option pursuant to Sectiod}], 1.6(c)and 1.6(d) (ii) the
Transaction Costs paid, payable or otherwise addrua Pre-Closing Period, (iii) the unamortizedse@nd expenses incurred in connection
with obtaining the indebtedness under each of tlegliCAgreements and (iv) any fees or expensegiiaediun connection with the repayment
of the indebtedness under each of the Credit Agea¢srthat are paid, payable or otherwise accruadire€losing Period. For the avoidan
of doubt, payments made with respect to Option®bttleases from the Escrow Fund or pursuant tti&el.8(e)(i)or Section 5.21(edhall
not be treated as Transaction Deductions.

“ Transaction Documentaneans this Agreement, the Escrow Agreement anll ether agreement, document, certificate or imsént
referred to herein or therein or delivered purstnameto or thereto.

“ Unfunded Pension Liabilitymeans, at any time, the aggregate amount, if ahthe sum of (a) the amount by which the presahte of
all accrued benefits under each pension plan,@stsum is defined in Section 3(2) of ERISA and ethis subject to Title IV of ERISA,
exceeds the fair market value of all assets of gecision plan allocable to such benefits in acawdavith Title IV of ERISA, all determined
as of the most recent valuation date for each peakion plan using the actuarial assumptions fodifig purposes in effect under such
pension plan, and (b) for a period of five yeat®feing a transaction which might reasonably beextpd to be covered by Section 4069 of
ERISA, the liabilities (whether or not accrued)ttbauld be avoided by Company as a result of statsaction.

“ WARN Act” means the Worker Adjustment and Retraining Nodifion Act of 1988.
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“ WBCL " means the Wisconsin Business Corporation Law.

“ Zoning Report has the meaning set forth in Section 5.22(a)(iii)
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Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact Investor Relation
708.483.1300 Ext 13:

TreeHouse Foods to Acquire Sturm Foods; Provides Gdance
. Transaction valued at $660 millic
. Increases annual revenues by over $340 mi
. Adds large hot cereal and drink mix catego
. Sturm expected to be $0-0.40 EPS accretive on an annualized k
. 2009 guidance raised to $2.10 to $2.12 in adjustes
. TreeHouse provides 2010 guidat
. Conference call toda

WESTCHESTER, lll. (December 21, 2009) TreeHousedBgblYSE: THS) announced today that it has signeelfmitive agreement to
acquire Sturm Foods, the leading private label rfaturer of hot cereal and powdered soft drink mejeom HM Capital Partners LLC and
other shareholders. The transaction is valued &® $illion, with closing expected by March 31, 2010

The acquisition of Sturm will significantly stremgin TreeHouse’s presence in private label dry gyoexpand EBITDA margins and
enhance cash flows, as well as improve the CompaR&D, packaging, mixing and flavoring capabiliti€&urm had sales of $340 million
the twelve months ended September 30, 2009. Fallptrie acquisition, TreeHouse will have pro forrakes of approximately $1.9 billion
and adjusted EBITDA of over $275 million. TreeHowsgects the transaction to be more than 16% aeeren an annualized basis follow
the acquisition, adding $0.38 to $0.40 in EPS.

“Sturm Foods is a significant addition to TreeHqusath strategically and financially,” said SamReed, Chairman and Chief Executive
Officer of TreeHouse Foods. “Sturm will give us teadership position within the private label heteal and powdered soft drink mix
categories. Both categories are large and growiffg; health and convenience benefits, and havafgignt private label shares of 26% and
20%, respectively.”

As measured by Nielsen, all channel total U.S. Fad Wal-Mart panel data, the hot cereal categoap@oximately $1.1 billion in sales
and the tea and powdered soft drink mix categorgughly $1.2 billion in sales. During 2006-2008ypte label hot cereal posted compound
annual growth of 12.6%. Private label powdered doftk mixes for the same period grew 24.8% anguéll both categories, private label
paced the relevant dollar and unit category graatés during the same time frame.

“With the addition of Sturm, TreeHouse will have ttop market share in six complementary privatellabtegories, and we will further
expand our center-of-store offerings, where grosatgs and profits are driven,” Mr. Reed said. "8l see meaningful opportunities to
further develop Sturm'’s category presence




in non-traditional retail channels, food servicel &anada, while leveraging their innovative R&D ahifities and generating attractive
procurement savings.”

“We are very excited about joining TreeHouse Fdbskid Eric Beringause, President & CEO of Sturneds Inc. “Just like Sturm,
TreeHouse is a company focused on partnering wistoeners to develop superior store brand progranesigh innovation, marketing and
supply chain efficiencies. We are confident that¢bmbination will create both distribution anddmation opportunities for both companies.”

“We have enjoyed our partnership with Sturm Foadsesacquiring the company in 2005 and are prouti@fprogress it has made,” said
Andrew Rosen, a Partner of HM Capital Partnersrétigh this transaction, we place Sturm into thedsaof an outstanding strategic buyer
and complete a successful investment on behalfiofinvestors.”

Founded in 1905, Sturm Foods has 750 employeesparates three facilities in Manawa, Wisconsin. ¢bmpany sells to both retail and
food service customers. The bulk of its productfptio is evenly mixed between hot cereals and pened soft drink mixes. The remaindel
its portfolio consists of other dry mix products.

FINANCIAL TERMS

The purchase price of $660 million is expectedddunded by a combination of $400 million in nevbtdissuance, approximately

$100 million in equity stock issuance, and the bedafunded from borrowings under TreeHouse'’s exgstevolving credit facility. Both the
financing and the acquisition are expected to ciegke first quarter of 2010. TreeHouse Foods etgt® incur approximately $19 million in
one-time costs associated with inventory revalmatidoransaction fees and issuance costs withifirdtgrear following closing.

BofA Merrill Lynch is acting as financial advisar TreeHouse Foods on the transaction and Winst&tr&wn is serving as legal counsel to
TreeHouse. Deutsche Bank is serving as financidbadto Sturm and HM Capital with respect to ttensaction and Vinson & EIkins is
serving as legal counsel to Sturm.

EARNINGS OUTLOOK

Separate from the transaction, TreeHouse is raitsr2P09 full year earnings per share guidancenfaorange of $2.07 to $2.09 of adjusted
earnings per share to $2.10 to $2.12, excludingtiome items and any costs associated with the Sttansaction. “We continue to generate
excellent top line growth and benefit from our cestings programs in the fourth quarter,” said Reeed. “Our results demonstrate that
grocery customers and consumers are committecetprtiposition of high quality private label prodtiat value prices.”

“Looking ahead to 2010 and excluding the impadhefSturm transaction, we expect EPS to grow 9-i8%2.32 to $2.37, which includes
$3 million in incremental IT costs associated vathr ERP project,” Mr. Reed continued. “Taking imiwcount the timing for closing the
acquisition, we expect Sturm to add another $02F0t30 in EPS in 2010. On a full year basis, wgeek Sturm to contribute $0.38 to $0.40
in earnings, resulting in over 16% accretion. Nuyaoes this combination represent a strong gjiafé — excellent category dynamics, a
profitable business and good people — but finahgitlie deal is extremely rewarding for our shatdbrs.”

COMPARISON OF ADJUSTED INFORMATION TO GAAP INFORMADN

The adjusted diluted earnings per share data cwdan this press release reflect estimated adgrgito earnings per share data to eliminate
the net expense or net gain related to expectedewmnring items. This




information is provided in order to allow investdgosmake meaningful comparisons of the Company&ating performance between periods
and to view the Compang’business from the same perspective as Companggmanent. Because the Company cannot predict thegtiamd
amount of charges associated with meourring items or facility closings and reorgati@as, management does not consider these costs
evaluating the Company’s performance, when makewsibns regarding the allocation of resourcedgiermining incentive compensation
for management, or in determining earnings estimdtbese costs are not recorded in any of the Coygpaperating segments. Adjusted
EBITDA represents net income before interest expeingome tax expense, depreciation and amortizatpense, stock option expense and
non+ecurring items. Adjusted EBITDA is a performanceasure and liquidity measure used by our managemedtve believe is commol
reported and widely used by investors and otherésted parties, as a measure of a company’s opeparformance and ability to incur and
service debt. This non-GAAP financial informatiaprovided as additional information for investarsl is not in accordance with or an
alternative to GAAP. These non-GAAP measures magifferent from similar measures used by other canigs. Given the inherent
uncertainty regarding non-recurring items in anyrfe period, a reconciliation of forward-lookingdincial measures to the most directly
comparable GAAP measure is not feasible.

CONFERENCE CALL WEBCAST

A webcast to discuss the Company’s acquisitiontofr§ Foods and its upgraded guidance will be he®I@0 a.m. EST today and may be
accessed by visiting the “Investor Overview” pag®tigh the “Investor Relations” menu of the Compamyebsite at
http://www.treehousefoods.com.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prirpdhé retail grocery and foodservice channelspigglucts include non-dairy powdered
coffee creamer; canned soup, salad dressings andssasalsa and Mexican sauces; jams and pigy§illimder the E.D. Smith brand name;
pickles and related products; infant feeding prastuend other food products including aseptic ssuaedrigerated salad dressings, and liquid
non-dairy creamer. TreeHouse believes it is thgelstrmanufacturer of pickles and non-dairy powderedmer in the United States and the
largest manufacturer of private label salad drgssin the United States and Canada based on salese:.

ABOUT STURM FOODS

Sturm Foods is a manufacturer specializing in dyibkinging to market innovative, nutritious, “godor-you” food products that help
consumers to enjoy healthier lives. Headquartarédanawa, WI, Sturm Foods produces healthful dniikes and sticks, instant oatmeal and
hot cereals, and a line of organic and natural$o&@r more information, visit the Sturm Foods wvitebat www.sturmfoods.com

ABOUT HM CAPITAL

Based in Dallas, HM Capital Partners LLC is a pigvequity firm that leverages twenty years of seek@erience to acquire, change and ¢
strategically relevant businesses in the energd fnd media sectors. HM Capital has an outstartdaeg record investing in the food
industry, having completed over 30 transactions witotal transaction value of over $7 billion. Manformation is available at
www.hmcapital.com.




FORWARD LOOKING STATEMENTS

The statements in this release that are not histidiacts are forward-looking statements baseduorent expectations and involve risks and
uncertainties. Such forward-looking statementsuide| but may not be limited to, statements abattiticipated timing of the transaction
and the potential impact the acquisition will haveTreeHouse. Forward-looking statements can giyé&eidentified by the use of words
such as “may,” “should,” “could,” “expects,” “seéd,” “anticipates,” “plans,” “believes,” “estimatgsintends,” “predicts,” “projects,”
“potential” or “continue” or the negative of sudrins and other comparable terminology. These stattnare only predictions. The outcome
of the events described in these forward-lookiageshents is subject to known and unknown risksetdamties and other factors that may
cause the Company or its industry’s actual resl@t®ls of activity, performance or achievementbdéanaterially different from any future
results, levels of activity, performance or achieeat expressed or implied by these forward-loolsitagements. TreeHouse’s Form 10-K for
the year ended December 31, 2008 discusses satine fafctors that could contribute to these diffee=n You are cautioned not to unduly

on such forward-looking statements, which speak aslof the date made, when evaluating the infdomairesented in this presentation. The
Company expressly disclaims any obligation or utakéng to disseminate any updates or revisionsjof@rward-looking statement
contained herein, to reflect any change in its etqi®mns with regard thereto, or any other changevents, conditions or circumstances on
which any statement is based.
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