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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event report&tfrch 1, 2006

TREEHOUSE FOOQODS, INC.

(Exact Name of Registrant as Specified in its Glrart

Delaware 001-32504 20-2311383
(State or other jurisdiction (Commission file number) (I.R.S. employer
of incorporation) identification no.)

Two Westbrook Corporate Center

Suite 1070
Westchester, IL 60154 60154
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c6@e8) 483-1300

Not Applicable
(Former name or former address, if changed sirstadg@ort)

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

O Written communications pursuant to Rule 425 unide Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1(#qi)-2

O Pre-commencement communications pursuant te R2g-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 1.01 Entry into a Material Definitive Agreemert.

On March 1, 2006, TreeHouse Foods, Inc., a Delawamgoration (“TreeHouse”), entered into an AssgtRase Agreement (the
“Agreement”) with Del Monte Corporation, a Delawa@poration (the “Seller”), a wholly-owned subsidi of Del Monte Foods Company.
Pursuant to the Agreement, TreeHouse agreed thvaseccertain real estate, equipment, machinergniovy, raw materials, intellectual
property and other assets that are primarily rdltdehe Seller’'s (1) private label soup businesferred to as Del Monte Corporate Brands,
(2) infant feeding business conducted under thecoreame Nature’s Goodness®, and (3) the food sesdap business (hereinafter
collectively referred to as the “Businessesihd to assume certain liabilities to the exterdteal thereto. TreeHouse will pay an aggregate
purchase price of $268 million for the Businespaiss an adjustment for working capital. The tratisacwill be financed primarily through
borrowings under TreeHouse’s existing $400 millovedit facility.

The Businesses’ assets include a manufacturintityeici Pittsburgh, Pennsylvania, manufacturingetsdocated at the Seller’s
Mendota, lllinois facility (ownership of which fdity will be retained by the Seller and co-occupmBdTreeHouse under a long-term leasing
arrangement) and certain other assets as outling@iAgreement. In connection with TreeHouse'siagition of the Businesses, it is
contemplated that TreeHouse and Seller will emtier ransition services, facilities sharing, codpaad other ancillary arrangements pursuant
to the Agreement.

The transaction is currently scheduled to closhénfirst quarter of 2006, subject to antitrust #mdd party approvals, and other
customary closing conditions. TreeHouse and thieSehve the right to terminate the Agreement piaathe closing under certain
circumstances, including, without limitation: (i lnutual written consent; (ii) by either TreeHowseahe Seller if thelosing has not occurre
on or before May 30, 2006, unless such date hasédended by mutual written consent; or (iii) liyrer TreeHouse or the Seller if a
material breach occurs and is not cured withinréfggiired amount of time.

This description of the Agreement does not purflte complete and is qualified in its entiretytbg terms and conditions of the
Agreement, a copy of which is attached hereto dsHib@.1 and is incorporated herein by referedde Agreement has been filed as an
exhibit to provide investors and stockholders viitiormation regarding its terms. It is not intendedgrovide any other factual information
about TreeHouse or the Businesses. The Agreematdins representations and warranties that théepad the Agreement made to and
solely for the benefit of each other. The assestiembodied in such representations and warramgegualified by information contained in
confidential disclosure schedules that the pagiehanged in connection with signing the Agreem&atordingly, investors and stockhold
should not rely on such representations and waesaas characterizations of the actual state ¢ faiccircumstances, since they were only
made as of the date of the Agreement and are reddifiimportant part by the underlying confidentaclosure schedules. Moreover,
information concerning the subject matter of sugresentations and warranties may change aftelatieeof the Agreement, which
subsequent information may or may not be fullyeettd in TreeHouse’s public disclosures.

Item 7.01 Regulation FD Disclosure.

On March 2, 2006, TreeHouse issued a press refgasrincing that on March 1, 2006, TreeHouse entatedhe Asset Purchase
Agreement described in Item 2.01 above. A copyhif press release is attached to this report abE®@9.1 and is incorporated herein by
reference.

A webcast to discuss the transactions contemplatetde Asset Purchase Agreement will begin at 18:8@ EST today. It may be
accessed by visiting the “Webcast” section of Treast¢’s website at http://www.treehousefoods.com.




The information in this Form 8-K under Item 7.0ddahe Exhibit 99.1 attached hereto shall not bergek“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 of 1933 or the Exchange Axtept as expressly set forth by specific
referencing in such filing.

Item 9.01(d) Exhibits .
Exhibit 2.1 Asset Purchase Agreement dated &ao€h 1, 2006 by and between Del Monte Corporadiod TreeHouse Foods, Inc.*
Exhibit 99.1 Press Release dated March 2, 200®&uncing entry into Asset Purchase Agreement thMonte Corporation.

* Exhibits to the Asset Purchase Agreentavie been omitted pursuant to ltem 601(b)(2) afuRaion S-K. TreeHouse

Foods, Inc. will furnish supplementally a copy afyamitted Exhibit to the Securities and Exchangen@ission upon request.




SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the Registrant Hgscdused this report to be
signed on its behalf by the undersigned hereuntalithorized.

TreeHouse Foods, Inc.

By: /sl Thomas E.
O’ Neill
Thomas E. O’Neill
Date: March 2, 2006 General Counsel, Senior Vice President,
Chief Administrative Officer and officer duly
authorized to sign on behalf of the registrant
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (theAgreement”), made as of the 1st day of March, 2006, by agitvben
TreeHouse Foods, Inc., a Delaware corporation“(Beyer "), and Del Monte Corporation, a Delaware corpamafithe “Company”).

WITNESSETH:

WHEREAS, the Company is engaged in, among othenesses, the business of manufacturing, marketelgng and
distributing (1) private label soup, such businegserred to by the Company as Del Monte Corporassés (“DCB "), (2) infant feeding
products under the brand name Nature’s Goodnésat(fre’s Goodness’), and (3) the food service soup business condugtgsuant to the
Amended and Restated Contract Packaging AgreemeRitisburgh, dated May 1, 2004, between Del M&ugporation and H.J. Heinz
Company, L.P. (FSS,” and together with DCB and Nature’'s Goodness, tBesiness’); and

WHEREAS, the Company desires to sell, transferaasign to the Buyer, and the Buyer desires to psefrom the
Company, all of the Company’s right, title and net&t in and to substantially all of the assethefBusiness, as specifically provided herein;
and

WHEREAS, in connection therewith, the Buyer haseadrto assume substantially all of the liabilibéshe Company
relating to the Business as specifically provideceim;

NOW, THEREFORE, in consideration of the premises @fithe mutual covenants hereinafter set forth hrties hereto,
intending to be legally bound, hereby agree ag¥ail

ARTICLE |
DEFINED TERMS

1.1 Definitions The following terms used in this Agreement shalle the meanings indicated below:

“ Affiliate ” shall mean, with respect to any specified Person,other Person that, at the time of determinatiirectly or
indirectly through one or more intermediaries, Colst is Controlled by or is under common Contrdhvsuch specified Person.

“ Applicable Law " means, with respect to any Person, any domesfioreign, federal, state or local statute, law,
ordinance, policy, guidance, rule, administratvipretation, regulation, order, writ, injunctiatirective, judgment, decree or other
requirement, of any Governmental Entity applicablesuch Person or any of its Affiliates or anyludit respective properties, assets, officers,
directors, employees, consultants or agents (imection with such officer’s, director’'s, employeaiensultant’s or agent’s activities on
behalf of such Person or any of its Affiliates).




“ Assumed Real Estate Taxe’sshall mean real property Taxes related to the @Real Property to the extent such Taxes
are not due and payable as of the Closing Datédane been reserved for as a current liability exdalculation of the Closing Working
Capital.

“ Benefit Plans” shall mean any employee pension benefit plansléfised in Section 3(2) of the Employee Retirement
Income Security Act of 1974, as amende®&RISA ")), welfare benefit plans (including post retiremenedical and life insurance) (as
defined in Section 3(1) of ERISA), bonus, stockgmaise, stock ownership, stock option (or othertgehased), deferred compensation,
incentive, severance, change in control, terminadioother compensation plan or arrangement, amel abaterial employee fringe benefit
plans whether or not subject to ERISA or oral (ggently sponsored, maintained, contributed toequired to be contributed to, by the
Company or ERISA Affiliates in connection with tBeisiness and (ii) in which any Business Employesg participant.

“ Business Day' shall mean any day other than a Saturday, Suratay day on which banking institutions in the Stat
New York are authorized or obligated by law or exae order to close

“ Business Intellectual Property Rights Under the Heiz IP Agreements’ shall mean all rights to any intellectual
property related to the Business under the Heinkgleements.

“ Code” shall mean the Internal Revenue Code of 198Gnasnded.

“ Collateral Agreements” shall mean the Transition Services AgreementQGbePack Agreements, the Mendota Co-
Occupancy Agreement, the Mendota Lease AgreenteniMiendota Sublease Agreement, the Trademark Lec&geeement, the Shared IP
Agreements, the Trademark Assignment Agreemenintiefiectual Property Assignment, the Domain Namensfer Agreement, the Parking
Sublease, the Facilities License, the R&D Leasea&ilfy Sharing Agreement, the R&D Equipment Roosake, the Easement Agreement,
the Energy Supply Agreement, and the Employee &esvigreement.

“ Company Retained Environmental Liabilities” shall mean all Liabilities for pollution, contandtion or environmental
conditions created or occurring out of activitiemducted or conditions existing with respect to @any or the Business (i) arising under
Environmental Laws, (ii) relating to violations Bfivironmental Laws, or (iii) relating to any oftesilocations at which any waste or materials
has been transported, treated, stored or dispbsédpt including the Specified Assumed Environraghtabilities.

“ Control " shall mean, as to any Person, the power to doectuse the direction of the management andipslaf such
Person, whether through the ownership of votingisees, by contract or otherwise. The termSdntrolled by ,” “ under common Control
with ” and “ Controlling ” shall have correlative meanings.

“ Del Monte Industrial Use Covenant”shall mean a recorded covenant running with the Vaith respect to Retained
Pittsburgh Real Property executed by the Compasylistantially the form as described as Exhihit T




“ Dividable Contracts” shall mean any Contract that is material to thusiBess but also relates to other businesses of the
Company and not solely related to the Business.

“ Environmental Claim ” shall mean any claim, action, notice, letter, @ewhor request for information (in each case in
writing) by any person or entity alleging potentiability (including potential liability for inveigatory costs, cleanup costs, governmental
response costs, natural resources damages, proengges, personal injuries or penalties) arisinigf) based on or resulting from any
violation of Environmental Law or the release, esiug, discharge, presence or disposal of any Hamariaterial.

“ Environmental Laws ” shall mean all federal, state, local and foredtatutes, regulations, ordinances and rules hakimg
force and effect of law and the common law eactceoring human health and safety, pollution or mid@ of the environment, including t
Comprehensive Environmental Response, Compensatiall, iability Act of 1980, 42 U.S.C. 88 9601 eq.(“CERCLA"), the Emergency
Planning and Community Right-to-Know Act of 198@,4.S.C. §8 11001 etseq., the Resource Conservation and Recovery Act, &0J.
88 6901 et seq., the Toxic Substances Control Act, 15 U.S.C. 88126t seq., the Clean Air Act, 42 U.S.C. 88 7401 &feq,, the Clean
Water Act (Federal Water Pollution Control Act), 33.C. 8§ 1251 etseq., the Occupational Safety and Health Act, 29 U.S€xtion 651,
et seq., as in effect as of the date of this Agreement.

“ ERISA Affiliate " shall mean (i) any corporation included with thempany in a controlled group of corporations withi
the meaning of Section 414(b) of the Code; (ii) tragle or business (whether or not incorporatedghwis under common control with the
Company within the meaning of Section 414(c) of@wele; (iii) any member of an affiliated servicegp of which the Company is a mem
within the meaning of Section 414(m) of the Code(iv) any other Person or entity treated as atiat# of the Company under Section 414
(o) of the Code.

“ Excluded UPC Codes shall mean the universal product codes used iBtlsiness which are related to (i) the Nature’s
Goodness products listed on Scheduletd the Company Disclosure Letter, and (ii) any jpictd which are manufactured by the Compan
any other Person.

“ GAAP " shall mean United States generally accepted adoguptinciples consistently applied and maintaittedughour
the applicable periods.

“ Governmental Entity ” shall mean any foreign, domestic, federal, terfdl, state or local governmental authority, quasi
governmental authority, instrumentality, court, ggument or self regulatory organization, commisstabunal or organization or any
regulatory, administrative or other agency, or paljtical or other subdivision, department or bia€¢ any of the foregoing which has or
claims to have competent jurisdiction over thevatd Person or its business, property, assetseratipns.

“ Hazardous Material ” shall mean (a) petroleum and petroleum produetskey-products, asbestos-containing materials,
polychlorinated biphenyls, and (b) any other chexsic




materials or substances defined or regulated amaftaus” or “toxic” or words of similar import, uadany applicable Environmental Law.
“ Heinz " shall mean H.J. Heinz Company, a Pennsylvaniparation.

“ Heinz IP Agreements” shall collectively refer to the Shared Heinz IRénse Agreement effective December 20, 2002
between H.J. Heinz Company and SKF Foods IncStared Spinco IP License Agreement effective Deegr2®, 2002 between H.J. Heinz
Company and the SKF Foods Inc., the Trademark ammp€ration Agreement dated December 20, 2002 batttek Heinz Company and
SKF Foods Inc., and the Right of Use AgreementdBiecember 20, 2002 between H.J. Heinz Companys#irdFoods Inc..

“ HSR Act” shall mean the Hart-Scott-Rodino Antitrust Impeovents Act of 1976, as amended.

“ Knowledge of the Company’ and phrases of similar import shall mean the kieolge, after reasonable inquiry, :d{f)
Jeff Berry, Juan Carlos Bertini, Rich French, KeMiolden, Barry Mills, Apurva S. Mody, Stephen D.yRarn, and (ii) R.S. Allen, Tere
West-Arroyo, Marv Berg, Larry Bodner, Ken Boers8oren Bjorn, Marc L. Brown, Mark Buxton, Gregg Hieyl Dick Muto, Ken
Nowosielski, Richard J. Rothamel, Gary Schoen,Ray Volan;provided, howeverthat the individuals specified in clause (ii) abshall
only be responsible for the knowledge, after reabtminquiry, of the matters within the scope a@itlesponsibility.

“ Liabilities " shall mean any liability or obligation of any kincharacter or description, whether known or umkmo
absolute or contingent, accrued or unaccrued, thsipor undisputed, liquidated or unliquidated, sedwr unsecured, joint or several, due or
to become due, vested or unvested, executory,dieied, determinable or otherwise, and whether otlr®same are required to be accrued
on the financial statements of such Person, wheraising, and including those arising under any, laile, regulation, action, threatened or
contemplated action (including the costs and exgen$ demands, assessments, judgments, settleameht®@mpromises relating thereto and
attorneys’ fees and any and all costs and expensedsoever reasonably incurred in investigatimgparing or defending against any such
actions or threatened or contemplated actionsgrardconsent decree of any governmental authorigny award of any arbitrator or
mediator of any kind, and those arising under amtract, commitment or undertaking.

“ Material Adverse Effect” shall mean any event or condition (other than ewgnt or condition (a) resulting from general,
regulatory, political or economic or financial matlconditions or changes, (b) affecting any segroétite industries generally in which the
Business operates, and, in the case of each ofedga) and (b), not having a unique or dispropoatie effect on the Business, or (c) caused
by the Buyer or any of its Affiliates), that hasiereasonably likely to have, a material adveffeceon the assets, liabilities, results of
operations or financial condition of the Businesssh as a whole, or on the ability of the Compangansummate the transactions
contemplated herebprovided, howevethat any reduction in the market price or tradintume of the Buyes publicly traded common stc
shall not be deemed to constitute a Material Adv&fect.




“ Material Feature " shall mean any feature of a Plan that is a be&n&giht or feature within the meaning of Code &ett
411(d)(6).

“ Mendota Facility ” shall mean that portion of the real property odiby the Company located at 347 North"%Road,
Mendota, Illinois on which the Company operatesBhbsiness.

“ Mendota Union Contract” means the collective bargaining agreement betvizsirMonte Foods and Retail, Wholesale,
& Department Store Union/UFCW (AFL-CIO) and its labéJnion No. 17 (the RWDSU ), dated as of January 17, 2002, including the
addenda thereto through the date hereof.

“ Permitted Liens” shall mean (a) liens for taxes, assessments aed gtivernmental charges not yet due and payalué
the Closing Date, (b) statutory, mechanics’, labgirenaterialmen’s or similar liens arising in tbelinary course of the Company’s business
for sums not yet due and payable as of the Cld3getg and in amounts not material to the Busin&3dstétutory and contractual landlord’s
liens under leases pursuant to which the Compamayppof its subsidiaries is a lessee and not iaudgf(d) with regard to Owned Real
Property, any and all matters of record in thesgidtion where the Owned Real Property is locatedyding, restrictions, reservations,
covenants, conditions, oil and gas leases, misesarances and liens which do not materially imiiempresent use or occupancy of the
Owned Real Property in the operation of the Busirmssconducted as of the Closing Date, (e) witanketp Owned Real Property, any
easements, rights-of-way, building or use restitgj prescriptive rights, encroachments, protrissiaghts and party walls which do not
materially interfere with the present use of suetn@d Real Property in the operation of the Busimesssonducted as of the Closing Date,
(f) such other imperfections of title as do not enetlly detract from the value or otherwise integfevith the present use of any of the
Company'’s or its subsidiaries’ properties or otieenmpair the Company’s operation of the Busiresssonducted as of the Closing Date;
provided, howeve, that the First Option to Purchase shall not darista Permitted Lien.

“ Person” shall mean any individual, partnership, joint e, corporation, limited liability company, trusthincorporated
organization, group, government or Governmentait§ent

“ Pittsburgh Facility ” shall mean the real property owned or leasedcheyGompany on which the Company currently
operates the Business in Pittsburgh, Pennsylvania.

“ Pittsburgh Facility Subdivision ” shall mean the subdivision of the Owned Real Brgpand the Leased Real Property
from the Retained Pittsburgh Real Property, pursteaa plan of subdivision prepared by the Compamy mutually agreed to by the Parties,
substantially in accordance with the schematic drgwattached hereto as Exhibit, Bogether with the issuance of any related vagaricom
applicable zoning laws required in connection itk approval of the foregoing subdivision plan.




“Pittsburgh Teamsters Contract” means the collective bargaining agreement betwee€obmpany (as successor to Heinz
North America) and International Brotherhood of fes#ers Local Union No. 249, including the extensagneement dated December
2005.

“ Pittsburgh UFCW Contract " means the collective bargaining agreement betvilsdrMonte Foods Pittsburgh Factory,
Pittsburgh, PA, and United Food and Commercial WmskJnion Local 325, chartered by United Food & @uercial Workers Union AFL-
CIO & CLC (the “UFCW "), dated March 1, 2003.

“ Plan " shall mean any plan, policy, program, payrollgiige, on-going arrangement, contract, trust, iasae policy or
other agreement or funding vehicle, whether writiennwritten, providing benefits to the Businessffoyees and/or Transferred Employees
(including any Benefit Plan).

“ Reservoir Spacé shall mean that portion of the Reservoir Buildiighe Pittsburgh Facility that the Company leases
pursuant to that certain Reservoir Building Leagee®&ment with Progress Street Partners, Ltd. datggist 1, 2001.

“ Restricted Business shall mean the Business as conducted by the Coynfpam and after December 20, 2002 up to and
including the Closing Date, and the food serviogpsbusiness.

“Retained Pittsburgh Real Property” shall mean all real property located on the Pittgburacility other than the Owned
Real Property and the Leased Real Property.

“ R&D Facility ” shall mean the portion of the Retained Pittsburgtal Property that encompasses the Research and
Development Building.

“ Specified Assumed Environmental Liabilities’ shall mean all Liabilities for pollution, contarmtion or environmental
conditions created or occurring out of activitiemducted or conditions existing with respect to@vened Real Property or with respect to
Reservoir Space (i) arising under Environmental $ aw(ii) relating to violations of Environmentaaws.

“ Taxes” shall mean any income, corporation, gross resejpifits, gains, capital stock, capital dutypfrhise,
withholding, social security, unemployment, disépilproperty, wealth, welfare, stamp, excise, gation, sales, use, value added, alterni
minimum, estimated or other similar charge impdsgdny Governmental Entity or political subdivisitthrereof, and any interest, penalties,
additions to tax or additional amounts in respéc¢he foregoing.

“ Tax Return ” shall mean any declaration, return, report, eateninformation return, schedule, statement ogroth
document, including any amendment thereof, filedeguired to be filed with or, when none is reqdite be filed with a Taxing Authority,
the statement or other document issued by, a TaXirlgority.

“ Taxing Authority ” shall mean any federal, state, local or foreigreynmental authority, domestic or foreign, which
imposes Taxes.




“ Terminal Island Facility ” shall mean the real property leased by the Comfzmaged at 1045 Ways Street, Terminal

Island, California, on which the Company operakesBusiness.

1.2 Terms Defined Elsewherelhe following is a list of additional terms useadhis Agreement and a reference to

the Section hereof in which such term is defined:

Term Section
2004 and 2005 Statement of Net Sales 3.13(a)
2004 and 2005 S-X Business Financials 3.13(b)
Accounting Practices 2.6(b)
Acquired Assets 2.2
Action 3.7
Agreement Preamble
Assumed Contracts 2.2(a)(iii)
Assumed Liabilities 2.4(a)
Assumed Union Contract 5.18(a)
BAS 3.12
Buncher 5.9
Buncher Parking Lease 5.9
Business Recitals
Business Employees 5.18(a)
Buyer Preamble
Buyer Certificate 6.2(d)
Buyer Disclosure Letter Article 1V (Intro)
Buyer Indemnified Parties 8.2(a)
Buyer’'s Health and Welfare Plans 5.18(f)(i)
Buyer’'s Pension Plans 5.18(g)
Buyer Retiree Health Plan 5.18(c)(ii)
Buyer’'s Savings Plans 5.18(h)(i)
Buyer Third Party Consents 5.15(b)
Calculation Notice 2.6(e)
Closing 7.1
Closing Date 7.1
Closing Date Interest Rate 2.6(h)
Closing Working Capital 2.6(a)
Collateral Source 8.3(c)
College Inn Co-Pack Agreement 5.6
Company Preamble
Company Certificate 6.1(d)
Company Contracts 2.2(a)(iii)
Company Disclosure Letter Article 1l (Intro)
Company Health and Welfare Plans 5.18(f)(i)
Company Indemnified Parties 8.2(b)
Company Pension Plans 5.18(g)




Company Third Party Consents
Confidentiality Agreement
Contracts

Co-Pack Agreements

Cost Neutral Basis

Credit Agreement

Critical Dividable Contracts
DCB

Deed

Easement Agreement
Employee Retention Agreements
Employee Services Agreement
Energy Supply Agreement
Environmental Investigation
Equipment

Estimated Working Capital
Excluded Assets

Excluded Liabilities

Facilities License

Financial Statements

First Option to Purchase

Form Working Capital Statement
FSS

Heinz IP Consent

Indemnified Party

Indemnifying Party

Initial Calculation

Intellectual Property

Interim S-X Business Financials
Inventory

Leased Real Property

Liens

Losses

Losses Threshold

Material Contracts

May 1, 2005 Statement of Net Assets
Mendota Co-Occupancy Agreement
Mendota Lease Agreement
Mendota Sublease Agreement
Multiemployer Plan

Names

Nature's Goodness

Other Dividable Contracts
Owned Real Property

Parking Sublease

PBGC

5.15(a)
5.26
2.2(a)(iii)
5.6
2.8(a)
4.3
2.8(a)
Recital
6.1(h)(iii)
5.17(b)
3.8

5.13
5.12

5.4
2.2(a)(i)
2.6(c)
2.3
2.4(b)
5.10
3.13(a)
3.4(a)
2.6(a)
Recitals
5.15(d)
8.2(c)
8.2(c)
2.6(d)
2.2(a)(ii)
5.32(a)
2.2(a)(vii)
2.2(a)(v)
3.3
8.2(a)
8.3(a)
3.8
3.13(a)
5.7

5.7

5.7
3.15(a)
5.21
Recitals
2.8(c)
2.2(a)(iv)
5.9
5.18(9)(ii)(B)




Post Closing Dividable Contracts

2.8(c)

PT 5.29
Purchase Price 25
Real Estate Leases 3.5
Rebate Contracts 5.24
Rebate Statement 5.24
Regulation S-X 3.13(b)
Retained Pittsburgh Real Property 2.3(f)
R&D Equipment Room Lease 511
R&D Lease & Facility Sharing Agreement 5.11
SEC 3.13(b)
Settlement Accountants 2.6(f)
Severance Plans 5.18(f)(v)
Shared Del Monte IP Agreement 5.8
Shared IP Agreements 5.8
Shared TreeHouse IP Agreement 5.8
Statement of Net Assets 3.13(a)
Statement of Net Sales 3.13(a)
Survival Date 8.1
Surveys 6.1(h)(ii)
S-X Business Financials 5.32(a)
Terminal Island Co-Pack Agreement 5.6
TIF Agreement 2.4(a)(xiv)
Title Commitments 6.1(h)(1)
Trademark License Agreement 5.8
Transferred Employees 5.18(a)
Transferred Union Employee 5.18(a)
Transferred Mendota Union Employees 5.18(c)(i)
Transition Services Agreement 5.5
Union Pension Fund 5.18(g)(ii)
WARN 5.18(b)
WARN Act Laws 5.18(b)
Working Capital 2.6(a)
Working Capital Adjustment Amount 2.6(9)
Working Capital Target 2.6(a)

1.3 Interpretation In this Agreement, unless otherwise specified/loere the context otherwise requires:

€)) the headings of particular provisions o§thgreement are inserted for convenience only atichat be

construed as a part of this Agreement or serveligsitation or expansion on the scope of any terrprovision of this Agreement;

(b) words importing any gender shall includeenthenders;

(c) words importing the singular only shall indé the plural and vice versa;




(d) the words “include,” “includes” or “includgi shall be deemed to be followed by the words hitt

limitation”;

(e) the words “hereof,” “hereto,” “herein” andeérewith” and words of similar import shall, unlegherwise
stated, be construed to refer to this AgreemeatwBole and not to any particular provision of thggeement;

® references to “Articles,” “Exhibits” and “88ons” shall be to Articles, Exhibits and Sectiarir to this
Agreement; and
(9) references to any Person include the suocessid permitted assigns of such Person.
ARTICLE Il

PURCHASE AND SALE OF ASSETS

2.1 Purchase and Sale of Acquired Assdéd the Closing Date, upon the terms and conditieerein set forth, the
Buyer agrees to purchase from the Company, an@dnepany agrees to sell, transfer, convey and delivéhe Buyer, free and clear of all
Liens (other than Permitted Liens), all of the Aicgd Assets at the Closing for the assumptionalfilities as provided in Secti¢h4(a)and
the payment specified in Secti@rb .

2.2 Acqguired Assets

€)) Except as otherwise provided in this Secfid{a) , as used herein,Acquired Assets” shall mean all
right, title and interest of the Company in andlicof the assets used primarily in connection wlith Business (other than the Excluded
Assets), including the following properties andedss

0] all tangible personal property used or Helduse primarily in connection with the Business,
including all machinery, equipment (including resteand development equipment), parts, toolingjcles, furniture, office equipment,
supplies and other items of tangible personal ptgmevned by the Company and used or held for ugeapily in connection with the
Business together (to the extent transferable) anhwarranty by the respective manufacturers lkersehereof, including all such personal
property located in, at or on the Pittsburgh Fagithe Mendota Facility and the Terminal Islandiky, including all of the items having
been described on Schedal@(a)(i)to the Company Disclosure Letter (collectively, thequipment ”);

(i) all of the Company's right, title and ingst in and to the intangible property, formulas,
specifications, processes, technical data, reckmesy-how, inventions, patents, trade secrets diner@onfidential information, copyrights,
software, websites, licenses, product designatioade names, domain names, registered and ureegisrademarks and service marks,
logos, trade dress, and other trade identitiegthay with related registrations, applicationsigasaents, and amendments, that are used, hav
been used and retained by the Company or its dtadraffiliates, or are intended for use primarityconnection with the Business, and the
rights to acquire the foregoing and any good will
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associated with any of the foregoing including thiisted on Schedu22 (a) (ii) to the Company Disclosure Letter (collectively, the
Intellectual Property” );

(iii) all rights and benefits of the Company endll contracts, leases, agreements and commigment
(collectively, “Contracts ) (i) described on Schedul8.8to the Company Disclosure Letter or (ii) that (&)ate primarily to the Business,
(B) under the terms of this Agreement are not neglio be disclosed pursuant to Sec8d®and (C) have been entered into in the ordinary
course of the Business and are consistent in nahdescope with past practices of the Businessiies Contracts may be amended or
modified as contemplated by this Agreement (calety, the “Assumed Contracts’); provided, however, that the Assumed Contracts st
not include the Contracts identified on Schedua)(iii) to the Company Disclosure Letter (th€dmpany Contracts”);

(iv) the real property described on Schedu®a)(iv)to the Company Disclosure Letter, together
with all fixtures and improvements thereon andaglburtenances thereto (th©Wwned Real Property”);

(v) all leasehold interests of the Companygeasée, under the leases of real property listed on
Schedule?2.2(a)(v)to the Company Disclosure Letter (the¢ased Real Property’);

(vi) subject to any purchase orders that aredaie Contracts, and subject to SectzoB, all
purchase orders for goods or services to the extasit purchase orders relate primarily to the Bassin

(vii) all inventory that (i) consists of finisdegoods held for sale by the Company in the orginar
course of operating the Business as of the CldSatg, including the inventory of College Inn braththe extent reflected as an asset in the
calculation of the Closing Working Capital, (ii)rgists of finished goods, raw materials, packagingork in process, or (iii) consists of
other inventory held by third parties under co-pagkeements or other arrangements to the exterteédelo the Business (collectively, the “
Inventory );

(viii) all of the Company'’s sales and promotibmeaterials, catalogs, pamphlets, brochures,
advertising materials, directories and other paibidns to the extent primarily relating to the Biesis, and plates, copy engravings,
photographs and other materials used in the pgrdirproduction of any of such items to the exfamharily relating to the Business;

(i) to the extent transferable, any rightshaef Company to use any of the universal productsode
used on products sold by the Business, exceptithited UPC Codes;

(x) to the extent transferable, all licenseshatizations, permits and other approvals issuedryy
Governmental Entity, and all applications thergfending, used or held for use primarily in conr@ttvith the Business , including those
identified on_Schedul2.2 (a) (x) (A) to the Company Disclosure Letter, except as spadifi noted on Schedu2?2 (a) (x) (B) to the
Company Disclosure Letter;
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(xi) all blueprints, designs, drawings, pattemsrk plans, scheduling procedures, research, and
studies primarily related to, or now or in the pased in connection with the Business, includhegypgroduction of products or the
development of products in the Business;

(xii) all books, records, files and correspornte(whether in original or photostatic form) to the
extent used or held for use primarily in connectidth, or primarily relating to the Business, inding lists of past customers and suppliers;

(xiii) to the extent transferable, all rightsitmlemnity, and all claims, causes of action, sghft
recovery or sebff of any kind (other than any claim under an isice policy) against any Person, to the exteatadlto the Acquired Asse
or the Assumed Liabilities, and to the extent thiyd, and not the Company, bears or is responfiblée claim or liability to which such
rights, claims or causes of action relate; and

(xiv) all assets (including prepaid expensesh®extent reflected in the calculation of the<iig
Working Capital.
(b) To the extent any asset of the type sehfiorSectior?.2 (a), other than any Excluded Assets, is owned,

used or held for use by any controlled Affiliatetioé Company, such asset is included within tha t&cquired Assets” and the Company
shall cause such Affiliate to convey such assetieduyer at Closing in accordance with the priovis of this Agreement.

2.3 Excluded AssetsExcept as otherwise provided in this Agreemirg,Company is not selling, conveying,
assigning, transferring or delivering to the Buyaerd the term “Acquired Assets” shall not includey assets, properties or rights of the
Company not primarily related to or primarily usadconnection with the Business. The assets, ptiggesnd rights of the Company relating
to the Business that are not being sold, conveygsigned, transferred or delivered to the Buyeslmater (the ‘Excluded Assets), are the
following assets, properties and rights of the Canyp

@) cash, including bank balances and bank atspoash equivalents and similar type items oml lathe
Business on the Closing Date;

(b) all trade accounts receivable and other receivgblekiding any claims, remedies and other rigbktated
thereto), whether or not billed for products of Bigsiness sold by the Business prior to the Clgsing

(c) the intellectual property and other propeeiated to the Business set forth.on Schediiéc) to the
Company Disclosure Letter;

(d) all inventory that consists of raw materiglackaging or work in process at the Mendota Faahd the
Terminal Island Facility (other than the inventafyCollege Inn broth to the extent reflected assset in the calculation of the Closing

Working Capital);

(e) all finished (cased and labeled) Collegeifrventory;
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® all real property (whether owned or leaséaiprovements and fixtures, including the Mendoaikty,
the Terminal Island Facility, and certain real gap located on the Pittsburgh Facility, togeth&hvany manufacturing, warehouse, research
and development, office, distribution and otheilifiées owned, leased or subleased or otherwisd ns@ccupied by the Company or any of
its Affiliates, except the Owned Real Property &edsed Real Property;

(9) all tangible personal property located atR&D Facility which is not primarily related toetBusiness,
including the tangible personal property set fathSchedul®.3(g) to the Company Disclosure Letter;

(h) the Tax Returns of the Company, Tax assedgpaoperty Tax planning methods and techniques;
0] all refunds of Taxes related to the Excludiémbilities or Tax obligations due prior to theoSing;
)] the certificate of incorporation and by-laafsthe Company and the corporate minutes, corpa@als and

stock books of the Company;

(k) all refunds, deposits, or prepaid expensedyding any prepaid insurance premiums) relatmnthe
Business prior to the Closing, other than prepakeases reflected as a current assets in the @logorking Capital;

)] all rights under any insurance policy anirights to indemnity, and all claims, causes dfarg rights of
recovery or sebff of any kind and against any Person, to therextelated to the Excluded Assets or the Excludedbilities, and to the exte
the Company, and not the Buyer, bears or is rediplerfer the claim or liability to which such rightclaims or causes of action relate;

(m) any sales and use permits of the Companpmimirily related to the Business;
(n) except as set forth in Sectibri8, the Plans (including any Benefit Plan) and arsetssrelated thereto;
(0) except as set forth in Sectidri 8, all policies of insurance and interests in inagepools and prograrr
(p) all Excluded UPC Codes; and
(a) all planning, forecasts, and presentatiotenmls related to the Business.

24 Assumed Liabilities and Excluded Liabilities
(@) On the Closing Date, upon the terms and itiond set forth herein (including, for the sakectarity,

Section8.2(a)(i)hereof), the Buyer shall assume and
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agree to pay, perform and discharge, when dudotlosving Liabilities of the Company other than tB&cluded Liabilities (the Assumed
Liabilities "):

(0 all Liabilities of the Company and its Afifites disclosed on or reflected in the May 1, 2005
Statement of Net Assets as adjusted for activay tfas occurred or may occur between the datechf slatement of net assets and the Clc
Date in the ordinary course of business;

(i) except as specified in Sectibril8(a), all Liabilities of the Company and its Affiliatemder the
Assumed Contracts, other than Liabilities underuivssd Contracts to the extent that (a) the Assunwadr@ct is not solely related to the
Business, and (b) the Liabilities under such Assili@entract are not related to the Business;

(iii) all Liabilities of the Company and its Aliites related to any and all products of the Bass
(including product liabilities or, subject to Sexti5.20, recall liabilities) which Liabilities arise ouf any event or action occurring on or a
the Closing, regardless of when such product wasufaatured or sold;

(iv) except with respect to refunds and replaeets related to returns of product which is addréss
in Section2.4 (a) (xiii) , all refund and replacement obligations and all Lidds related to customer deductions, in eacle catating to any
and all products of the Business;

(v) except as specified in Sectid (b)(v) , all Liabilities of the Company and its Affiliatesising
from trade promotion activities or events primargyated to the Business (including trade promogiapables or customer deductions);

(vi) except as specified in Sectigrt (b)(vi) , all Liabilities related to committed marketing
expenditures or programs of the Business;

(vii) all Liabilities related to consumer coupgofor products of the Business issued on or dfier t
Closing;

(viii) all Liabilities relating to the Transfexd Employees as specified_in Sectioh8;

(ix) all Liabilities in respect of Taxes for wdti the Buyer is liable pursuant to Sectmh9and the
Assumed Real Estate Taxes;

(x) any Liability created by this Agreement tigmthe express obligation of the Buyer;

(xi) except as set forth on Schedfld (a) (xi) , the second retention payment due under the

Employee Retention Agreements entered into witheadferred Employee;

(xii) the Specified Assumed Environmental Li#kk;
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(xiii) subject to Sectiob.23, all Liabilities related to the return of produstsld by the Business;

(xiv) all Liabilities related to the North ShoEast/River Avenue Tax Increment Financing District
Heinz Project and to the Minimum Payment Agreemaatecorded on December 20, 2001 in Allegheny Go@ennsylvania (the TIF
Agreement”); and

(xv) all Liabilities of the Company and its Affites solely to the extent related to the Busirsass
the Acquired Assets.

(b) On the Closing Date, the Company and itsliatés shall retain and remain liable for and kpay,
perform and discharge when due the following Li¢ib# of the Company and its Affiliates (collectiyethe “ Excluded Liabilities "), none
of which shall be Assumed Liabilities:

0] except as specifically set forth in Sect®®8, any Liability arising under or related to any
Benefit Plan, including any Liability under the Elmyee Benefits Agreement, dated as of June 12, ,28%een H.J. Heinz Company and
SKF Foods, Inc.;

(i) except as otherwise specified in Secttoh(a)(xi) or Sectiorb.180f this Agreement, any
Liability due to any shareholder, director or offimf the Company;

(iii) any Liability created by this Agreementthis the express obligation of the Company;

(iv) all Liabilities with respect to the tradeaunts payable with respect to the Business iegult
from the conduct of the Business prior to the Glgsi

(v) all liabilities and obligations of the Commpaand its Affiliates for trade promotion activeier
events (including trade promotion payables andoeust deductions), to the extent required under GAggRlting from sales activity
completed through the Closing Date as reflectetherconsolidated balance sheet of the Company e @losing Date and whether or not
so reflected,;

(vi) all liabilities and obligations of the Compy and its Affiliates for committed marketing
expenditure or programs, to the extent requireceu@RAAP to be reflected on the consolidated balahe®t of the Company as of the
Closing Date and whether or not so reflected;

(vii) all Liabilities related to consumer coupofor products of the Business issued by the Compan
or its Affiliates prior to the Closing;

(viii) all Liabilities under the Employee Retér Agreements other than the second retention
payment due thereunder to Transferred Employeas set forth on Schedule 2.4(a)()the Company Disclosure Letter;
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(ix) all Liabilities related to the Business Elayees who do not become Transferred Employees an
all Liabilities related to the Transferred Emplogékat arose prior to the Closing, except as sigadif set forth in Sectiob.18;

(x) except as otherwise provided in Sectidrga)(iii) and_2.4 (a)(iv) of this Agreement, all
Liabilities of the Company and its Affiliates redatto any and all products of the Business (indggiroduct liabilities) which Liabilities arit
out of any event or action occurring prior to theging, regardless of when such product was sold;

(xi) any Liability (whether direct or as a reisof transferee liability, joint and several liahyjl
contractual liability) of the Company for Taxesdlinding all income Taxes incurred on, after, ordoefthe Closing Date) unrelated to the
Acquired Assets, the Business, or the Transferragl&yees (whether accrued on, after, or before&lbsing Date and whether or not
reserved for in the Closing Working Capital) ang arability (whether direct or as a result of trégree liability, joint and several liability,
contractual liability and whether or not reservedif the Closing Working Capital) for Taxes (othiean Taxes the Buyer is required to pay
pursuant to Sectiob.19and Assumed Real Estate Taxes) related to the Pafjdissets, the Business, or the Transferred Ereplowccrued
or otherwise incurred on or before the Closing;

(xii) all Company Retained Environmental Liatids;

(xiii) all Liabilities solely to the extent paining to any of the Excluded Assets;

(xiv) all Liabilities described on Schedutet (b) (xiv) to the Company Disclosure Letter; and
(xv) all Liabilities relating to businesses atidisions of the Company and its Affiliates whicb d

not relate to the Business, the Acquired Assetsssumed Liabilities, including all Liabilities undAssumed Contracts that are not related to
the Business.

2.5 Purchase PriceOn the Closing Date, in consideration of the sadd transfer of the Acquired Assets, the Buyer

shall assume the Assumed Liabilities and pay t@Qibpany an aggregate cash purchase price of 40! (the “ Purchase Price”),
subject to adjustment prior to and after Closingdnordance with Sectidgh6 . All cash payments shall be made by wire transfer
immediately available funds to an account desighatevriting, no less than two Business Days prio€losing, by the Company.

2.6 Adjustments to Purchase Price

€)) The parties agree that the Working Capitéhe Business as of the Closing Date (tf@dsing Working
Capital "), as calculated in accordance with and set

1 Represents $268.0 million plus the difference betwihe Working Capital Target ($76,034 million) ahe agreedipon averac
working capital for the Business ($66.5 million).
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forth on the statement of Working Capital attachedeto as Exhibit Athe “ Form Working Capital Statement "), will be $76,034,000 (t
“ Working Capital Target ”). “ Working Capital ” shall mean the difference between (A) the surthefline items listed on Exhibit Ande
“Total Current Assets”; and (B) the sum of the liteans listed on Exhibit Ainder “Total Current Liabilities.”

(b) For purposes of this Agreement, Working @dihall be calculated in accordance with GAAmgshe
same accounting methods, policies, practices amcedures, with consistent classifications, judgmeantd estimation methodology, as were
used in preparation of the May 1, 2005 StatemehtatfAssets and the Working Capital Target (tietounting Practices”); provided,
however, Working Capital shall not be calculated to ingdwhy changes in assets or liabilities as a re$pltirchase accounting adjustments
or other changes arising from or resulting as aequence of the transactions contemplated hereby.

(c) The Company shall cause to be preparedwittuin five Business Days prior to the Closing Ddiat in
no event less than two Business Days prior to {bsi@y Date, shall cause to be delivered to thegBuy reasonable and good faith estimate
of the Closing Working Capital (theEstimated Working Capital ”). The Estimated Working Capital shall be deteratirusing the same
Accounting Practices as were used in preparatigheoMay 1, 2005 Statement of Net Assets and thekigp Capital Target and shall be in
the same form as the Form Working Capital StatenTdrg Purchase Price payable at the Closing skdjl) lincreased on a dollar for dollar
basis by the amount, if any, by which the Estimatéarking Capital is greater than the Working Cdpitarget and (ii) reduced on a dollar for
dollar basis by the amount, if any, by which thérkated Working Capital is less than the Workingita Target.

(d) The Buyer shall cause to be prepared ansbas as practical, but in no event later thana\s dfter the
Closing Date, shall cause to be delivered to theagamy, calculations of the Closing Working Capfthe “ Initial Calculation "), together
with such schedules and data with respect to tterméation of the Closing Working Capital as mayappropriate to support such Initial
Calculation. The Closing Working Capital shall l#atmined using the same Accounting Practices as uwsed in preparation of the May 1,
2005 Statement of Net Assets and the Working Clapitaget and shall be in the same form as the Rforking Capital Statement.

(e) Within 30 days after delivery to the Compaifiyhe Initial Calculation by the Buyer pursuamiSection
2.6(d) , the Company may deliver to the Buyer a writtetiago(the “Calculation Notice”) either (i) advising the Buyer that the Company
agrees with and accepts the Initial Calculatiofiipsetting forth in reasonable detail an explérabf those items in the Initial Calculation
that the Company disputes and, to the extent pessitstatement, with reasonable detail as to $puted matters, of what the Company
believes is the correct calculation of Closing WiegkCapital. The Company and the accountants engag¢éhe Company shall be entitled to
review the Buyer’s working papers, trial balanced aimilar materials relating to its preparatioritefbalance sheet as of the Closing Date, if
any, for purposes of reviewing the Initial Calcidat The Buyer shall also provide the Company asddcountants with (i) the reasonable
assistance of personnel and (ii) timely and redslere&ccess, during normal business hours, to trempeel, properties, books and records, in
each case at the
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Company’s expense, but only to the extent relateaié Company’s review of the Initial Calculatidhthe Buyer shall concur with the
Calculation Notice, or if the Buyer shall not olijéz the Calculation Notice, in a writing deliveredthe Company within 10 days after
delivery of the Calculation Notice, the calculatiofithe Closing Working Capital set forth in thel€dation Notice shall become final and
binding on the Buyer and the Company and shalbeatubject to further review, challenge or adjustimié the Company does not submit a
Calculation Notice within the 30-day period provideerein, then the Initial Calculation shall becdimal and binding on the Company and
the Buyer and shall not be subject to further neyighallenge or adjustment.

® In the event that the Buyer and the Compargyunable to resolve any disputes regarding theil@j
Working Capital within 15 days after the date af Buyers objection to the Calculation Notice, then sudpdtes shall be referred to Erns
Young LLP, or such other recognized firm of indegent certified public accountants selected by mutgeeement of the Company and the
Buyer (the “Settlement Accountants’), and the determination of the Settlement Accantg of the Closing Working Capital shall be final
and shall not be subject to further review, chakeor adjustment. The Company and the Buyer skalcommercially reasonable efforts to
cause the Settlement Accountants to reach a detation not more than 30 days after such referrathig herein shall be construed to
authorize or permit the Settlement Accountant®smive any dispute by making an adjustment torthiall Calculation that is outside of the
range defined by the Initial Calculation and thdécGlation Notice. Each party shall pay its own scamtid expenses incurred in connection
this Sectior?.6; provided, however, that the Company on the one hand, and the Bopehe other hand, shall each pay one half ofdbs f
and expenses of the Settlement Accountants.

9) The “Working Capital Adjustment Amount ,” which may be positive or negative, shall meanhe
Closing Working Capital, as finally determined izcardance with this Sectidh6, minus (ii) the Estimated Working Capital.

(h) If the Working Capital Adjustment Amountpssitive, then the Buyer shall deliver, by wirenster of
immediately available funds to an account desighatevriting by the Company, an amount equal toWwrking Capital Adjustment
Amount, together with interest thereon from thediig Date to the date of payment at the rate efést published as the “Prime Rate” in the
“Money Rates” column of the Eastern EditionTdfe Wall Street Journdbr the average of such rates if more than oneisatalicated) on th
Closing Date (the Closing Date Interest Rate). If the Working Capital Adjustment Amount is agative number, then the Company shall
deliver, by wire transfer of immediately availafilmds to an account designated in writing by thgeéBuan amount equal to the Working
Capital Adjustment Amount, together with interdstreon from the Closing Date to the date of payraetite Closing Date Interest Rate.

0] The amount of the Working Capital Adjustmémhounts paid pursuant to this Secti&l shall be deeme
an adjustment to the Purchase Price. For purpdsbsdectiorn?.6, all computations of interest shall be made orbidms of a year of 365
days, in each case for the actual number of dagtu@ing the first day but excluding the last daggurring in the period for which such
interest is payable. Any payments made by any Rgyacsuant to this Sectigh6 shall be made by wire transfer of immediately aali
funds within
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10 Business Days after the date on which the Giodiorking Capital is final and binding on the pesti

2.7 Allocation. The Buyer and the Company agree that the PuedPase, and other relevant items such as certain
Assumed Liabilities and capital costs, shall becated among the Acquired Assets for Tax purpases;cordance with the procedures set
forth in Schedul@.7 to the Company Disclosure Letter. Such allocatiord any adjustment to such allocation by reas@nafdjustment to
the Purchase Price shall be made as required 84060 of the Code. Within ten (10) days of fimal determination of the Closing
Working Capital, the Buyer shall provide to the Gmany a schedule allocating the Purchase Price ted elevant items among the
Acquired Assets in accordance with Scheduttand Section 1060 of the Code. The Company and tlyerBagree to report the allocation of
the Purchase Price in a manner entirely consistghtsuch allocation and agree to act in accordavittesuch allocation in the filing of all
Tax Returns (including filing Form 8594 with théaderal income Tax Return for the taxable year itheltides the date of the Closing) and in
the course of any Tax audit, Tax review or Taxgdtion relating thereto, except as otherwise reguimder applicable law or as required by a
determination, as defined in Section 1313 of thdeCo

2.8 Dividable Contracts

@ The Company shall use its commercially reabte best efforts to cause the transfer to theeBaf/such
portion of each Dividable Contract set forth on &thille6.1(f)(ii) to the Company Disclosure Letter (th€tfitical Dividable Contracts ), or
the benefits thereof, that relates to the Businesgerms that maintain the costs to the Businessvagd by the Buyer with the costs to the
Business as owned by the Compang{st Neutral Basis”). Upon such transfer, the Buyer shall assume anijitiab and obligations arisir
after the Closing related to the transferred partibthe Critical Dividable Contracts and any othabilities and obligations arising under the
Critical Dividable Contracts shall remain with tBempany. Commercially reasonable best efforts shellide (i) a written reasoned request
and recommendation in favor of such transfer toctieomer or supplier that is the other party whdDividable Contract, (ii) subject to
applicable non-disclosure agreements, the provisidhe Buyer of all information and records avaigato the Company relating to customers
or suppliers, as the case may be, with respectdio gortion of such Dividable Contract, (iii) theopision to the Buyer of available customer
or supplier decision maker(s) with respect to spmtiion of such Dividable Contract, (iv) if the Cpany or the Buyer so requests, in
accordance with reasonable commercial practicepp@nization of mutually agreeable joint visitstioé Buyer and the Company with such
customers or suppliers, subject, in each caset@pplicable confidentiality agreements or obiigias of the Company, and (v) prior to the
Closing the Company'’s assistance and cooperatiorgotiating a separate agreement on a Cost N&asdd with the other party to such
Dividable Contract if deemed appropriate by the &uy

(b) Notwithstanding anything to the contrary contaiimethis Agreement, to the extent that any of thiticzd
Dividable Contracts have not been divided and assidthe “Post Closing Dividable Contracts’) by the Parties prior to the Closing, and
Parties agree to proceed with the Closing, thenAlgreement shall not constitute a transfer of qaation of any such Post Closing Divida
Contract, or an attempt thereof. If the Closinggeeds without the transfer of any such portionnyf Rost Closing Dividable Contract, then,
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following the Closing, the parties shall use tle@immercially reasonable best efforts to obtain grityrsuch authorizations, approvals,
consents or waivers on a Cost Neutral Basis anddperate with each other in connection thengtoyided, howevethat neither the
Company nor the Buyer shall be required to payraaterial sum of consideration for any such autlaidn, approval, consent or waiver.
Pending such authorization, approval, consent drevathe parties shall cooperate with each oth@my reasonable and lawful arrangements
(to the extent any such arrangements are feasibiyned to provide to the Buyer the benefits chguortion of any Post Closing Dividable
Contract on a Cost Neutral Basis, with respechéoptortion of such Post Closing Dividable Contegmplicable to the Business and the
benefits that the Buyer would have obtained hath guction of such Post Closing Dividable Contraetib so transferred at the Closing (or
any right or benefit arising thereunder, includthg enforcement for the benefit of the Buyer of ang all rights of the Company against a
third party thereunder), such that the Buyer wdaddeconomically indifferent between the actualgfanof the Post Closing Dividable
Contract at the Closing and the beneficial arrareggmrovided pursuant to this sentence. To thenéxibat the Buyer is provided the benefits
pursuant to this Sectich8 (b) of any portion of any such Post Closing Dividablen@act, the Buyer shall perform, for the benefithe othel
Persons that are parties thereto, the obligatibtteeaCompany thereunder and any related liakslitieat, but for the lack of an authorization,
approval, consent or waiver in connection withalseignment of such liabilities to the Buyer, woludtve become liabilities of the Buyer
arising on or after the Closing by virtue of thensfer of such portion of such Post Closing Dividabontract and any other obligations and
liabilities arising under such Post Closing Divilaontract shall remain with the Company.

(c) Notwithstanding anything to the contrary @ned in this Agreement, to the extent that thagfer to the
Buyer of the portion of any Dividable Contract, etlthan a Critical Dividable Contract (th&ther Dividable Contracts "), that relates to
the Business, or any claim or right or any Applieabaw would require any Governmental Entitiestlurd-party authorizations, approvals,
consents or waivers, and the Closing (subjecteécs#tisfaction or waiver of the conditions setffant Article VI) proceeds without the
transfer of any such portion of any such DividaBntract then this Agreement shall not constituteasfer of such portion of any Other
Dividable Contract, or an attempt thereof. In thierd that the Closing proceeds without the transfemy such portion of any Other
Dividable Contract, then, following the Closingetharties shall use their commercially reasonab éfforts to obtain promptly such
authorizations, approvals, consents or waiverstamdoperate with each other in connection thepgiyided, however, that neither the
Company nor the Buyer shall be required to payraaterial sum of consideration for any such autlaidn, approval, consent or waiver.
Pending such authorization, approval, consent ivevathe parties shall cooperate with each othemy mutually agreeable, reasonable and
lawful arrangements (to the extent any such arnaeges are feasible) designed to provide to the Btlngeebenefits of such portion of any
Other Dividable Contract, with respect to the pmrtof such Other Dividable Contract applicableh® Business and to the Company the
benefits that they would have obtained had suctigroof such Other Dividable Contract been transf@to the Buyer at the Closing. To the
extent that the Buyer is provided the benefits paing to this Sectio.8 of any portion of any Other Dividable Contract, Byer shall
perform, for the benefit of the other Persons #ratparties thereto, the obligations of the Compghayeunder and any related liabilities that,
but for the lack of an authorization, approval, s&mt or waiver in connection with the assignmerduith liabilities to the Buyer, would have
become liabilities of the Buyer arising on or attes
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Closing by virtue of the transfer of such portidirsach Other Dividable Contract and any other dail@ns and liabilities arising under such
Other Dividable Contract shall remain with the Ca@myp.

(d) Once authorization, approval, consent overafor the transfer of any such portion of any €th
Dividable Contract set forth on Sched@l8to the Company Disclosure Letter is obtained, tben@any shall transfer such portion of any
such Other Dividable Contract to the Buyer, andBhger shall assume obligations arising after thesi@ig under such portion of any such
Other Dividable Contracts. To the extent that aostipn of any Other Dividable Contract cannot tansferred following the Closing pursu
to this_Sectior?.8, then the Buyer and the Company shall cooperagedudl faith to find and enter into reasonable awdul arrangements
(including subleasing, sublicensing or subcontraptiif feasible, to provide the parties the ecomoftaking into account Tax costs and
benefits) and operational equivalent, to the expenmitted, of obtaining such authorization, appitpgonsent or waiver and the performance
by the Buyer of the obligations thereunder, on eoaic terms not materially less advantageous tdtheer than economic benefits received
by the Company prior to Closing under the applieabther Dividable Contract. The Company shall hielttust for, and pay to the Buyer
promptly upon receipt thereof, all income, proceadd other monies received by the Company in résgebe Buyer’s performance of any
such portion of any such Other Dividable Contraaténnection with the arrangements under this &e2tB. Nothing stated in Sectidh8
shall modify in any respect the conditions settfamnt Article VI .

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as otherwise disclosed to the Buyer intariéthe “Company Disclosure Letter”) delivered to it by the Company
prior to the execution of this Agreement (with Sfieceference to the representations or warraritighis Article Il to which the information
in such letter relates), the Company hereby reptssnd warrants to the Buyer, to the extent aoh sepresentations or warranties relate to
or affect any of the Business, the Acquired Assethe Assumed Liabilities, that the statementgaiord in this Article lllare true and
correct as of the date hereof and will be true @vdect as of the Closing Date (as though made dheras though the Closing Date were
substituted for the date hereto throughout thischetll ):

3.1 Corporate Status and Authorityrhe Company is a corporation duly organizeddiakexisting and in good
standing under the laws of the State of Delawaré leas the corporate power to execute and deling”greement and to perform its
obligations hereunder. The execution, delivery padormance of this Agreement and the Collateralke&ments by the Company and the
consummation of the transactions contemplated reaed thereby have been duly authorized by the @aiyip Board of Directors, and this
Agreement and the Collateral Agreements constitaliel and binding obligations of the Company anmsk(aning this Agreement and the
Collateral Agreements constitute valid and bindibgjgations of the Buyer) are enforceable agaimst@ompany in accordance with their
respective terms, except as enforceability mayrbigedd by bankruptcy, insolvency, moratorium andestsimilar laws affecting creditors’
rights generally and by general principles of eguithether considered in a proceeding at law @guity.
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3.2 Agreement Not in Breach of Other Instruments Affggthe Company The execution and delivery of this
Agreement and the Collateral Agreements, the consation of the transactions provided for herein tedtein, and the fulfillment of the
terms hereof and thereof by the Company do notalhdot (a) conflict with or result in a breach ahy provisions of the Company’s
certificate of incorporation or bylaws, (b) resimlthe breach of any of the terms and provision®ptonstitute with or without the giving of
notice, the lapse of time, or both, a default undeconflict with, or cause any acceleration oy @bligation of the Company under, any
Assumed Contract, (c) result in the breach of drith@terms and provisions of, or constitute wittwithout the giving of notice, the lapse of
time, or both, a default under, or conflict withaause any acceleration of any obligation of then@any under any judgment, decree, order,
or award of any court, governmental body, or aalbitr, or (d) materially conflict with any ApplicabLaw.

3.3 Title to Tangible Assets; Sufficiency of &8s, The Company has good and marketable title toathgible
Acquired Assets, free and clear of all mortgagessl security interests, easements, restrictmmsncumbrances of any nature whatsoever (“
Liens ™), except for Permitted Liens. The Acquired Assaisstitute all of the material tangible assetscivtare necessary for the operation of
the Business as currently conducted. Each tangitdgiired Asset used in the day-to-day operatiothefBusiness, other than those with a
book value under $50,000, is in operating condjtguitable for immediate use in the ordinary cowfkusiness, and is free from obvious
material defects.

3.4 Owned Real Property

€)) Schedul8.4 (a) to the Company Disclosure Letter sets forth adisdll real property owned by the
Company or any Affiliate which is used in connentigith the Business. The Company has good and rizdolketitle in fee simple to each
parcel of the Owned Real Property, including thiéddings, structures, fixtures and improvementsagitd thereon, free and clear of any Liens,
except for Permitted Liens. All buildings, planteprovements and structures located on the Ownedl Reperty have been maintained in
serviceable condition and are adequate for ther@ssias currently conducted. The Owned Real Proisaptesently zoned Ul (Urban
Industrial), and there is an existing community age/system available to the Owned Real Propertymfdrovements located on the Owned
Real Property were made in compliance in all mateespects with all Applicable Laws, including $egpertaining to zoning, building and
disabled and, to the Knowledge of the Companyinglrovements located on the Owned Real Propertjnazempliance in all material
respects with all Applicable Laws. There are noreachments onto the Owned Real Property of anydwgments on any adjoining property
which interfere with the conduct of the Businesp@sently conducted, and no improvement on thegdviReal Property encroaches on any
adjoining property in such a manner as to matgriaipair the use of such adjoining property. Thenpany has caused the First Option to
Purchase dated November 12, 2001 between Heinzedh@. Kumer, as amendedHKirst Option to Purchase”), to be terminated as of the
Closing.

(b) To the Knowledge of the Company, duringpleeiod of the Company's ownership of the Owned Real

Property no Person (other than the Company) haduoted, physically attempted to conduct, or madkim in writing to the Company
asserting
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the right to conduct, surface operations on the €ivReal Property to remove any coal underlyingstivéace of the Owned Real Property.

3.5 Leased Real Property Schedul&.5to the Company Disclosure Letter sets forth thépezperty leased by the
Company or any Affiliate and used in connectionhwite Business. Schedlé?(a)(v)to the Company Disclosure Letter sets forth thé rea
estate leases for the Leased Real Property [®eal Estate Lease¥). Such Real Estate Leases are in full force dfeteand constitute the
legal, valid and binding obligations of the Compamg, to the Knowledge of the Company, of the offzaties thereto, enforceable in
accordance with their respective terms exceptdaettient such enforcement may be limited by bankplinsolvency, reorganization,
moratorium or other laws relating to or affectihg enforcement of creditors’ rights or by genetligble principles. The Company has not
received any written notice of a default under ahthe Real Estate Leases. There are no existifegilde by the Company or, to the
Knowledge of the Company, any other party, underRkal Estate Leases. No event, act or omissiondwsred on the part of the Company
and to the Knowledge of the Company, on the paaingfother party, which (with or without noticep$z of time or the happening or
occurrence of any other event) would result infaaéunder the Real Estate Leases.

3.6 Intellectual Property With respect to the Intellectual Propertytfi¢ Company owns all right, title and interest
in and to, or as specified in SchedfI&(a)(ii) to the Company Disclosure Letter, has a valid andibg license to use all of the Intellectual
Property, free and clear of any Liens except fanftéed Liens; (ii) there are no claims or demaaflany other Person pertaining to, and no
proceedings have been instituted, are pendinge dihe Knowledge of the Company, are threatenel regpect to, any Intellectual Property;
(iii) to the Knowledge of the Company, no use of afhthe Intellectual Property infringes upon onenwise violates the rights of others; (iv)
to the Knowledge of the Company, no act of any oBerson infringes or violates any right in anyttef Intellectual Property; (v) none of the
Intellectual Property owned, or claimed to be owr®dthe Company or its controlled Affiliates ishgect to, and, to the Knowledge of the
Company, none of the Intellectual Property licensetthe Company or its controlled Affiliates is gt to, any outstanding order, decree,
judgment or stipulation; and (vi) to the Knowledafe¢he Company, the Business as currently condudieek not involve materi
infringement or other material unlawful violatiohamy third party’s proprietary rights. To the Knledige of the Company, no other Person is
using any of the Intellectual Property on or inection with any products of the same general agpthe products sold by the Business.
Other than intellectual property not primarily rteld to the Business, the Intellectual Property tiartes the material intellectual property
necessary for the operation of the Business asmtlyrconducted.

3.7 Actions and ProceedingsThere are no (a) pending or outstanding judgmeantlers, writs, injunctions or decrees
of any court, other Governmental Entity or arbitrattribunal relating to or affecting the Businetbee Acquired Assets or the Assumed
Liabilities or (b) actions, suits, claims or legafiministrative or arbitration proceedings or iigegions (excluding any immaterial matters)
(each, an ‘Action ") pending or, to the Knowledge of the Company, tleeadl against the Company or its controlled Affdgtwhich relate t
or affect the Business, the Acquired Assets ortseumed Liabilities, or which seek
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any injunctive relief, including any claims regargiproduct liability, pollution of air, water orrid or violations of any federal or state anti-
trust laws or violations of ERISA.

3.8 Material Contracts Schedule 3.8 the Company Disclosure Letter lists or descrédesontracts and other
agreements whether oral or written to which the Gany or any of its controlled Affiliates is a padyis bound and which relate to or affect
the Business, the Acquired Assets or the Assumaililities, and:

€)) which any party thereto is obligated to makaual payments aggregating more than $200,080yor
purchase order which involves aggregate payment after the Closing of more than $250,000 or imesla commitment for more than one
year;

(b) which constitutes a consulting or similarement having a term greater than twelve (12) hwat
which constitutes an employment agreement or aeeagent which is not by its terms terminable at without penalty or which calls for any
severance payment;

(c) which is not subject to cancellation by @@mpany or the Business, as the case may be, anaretthan
sixty (60) days notice without material penalty;

(d) which constitutes a purchase or sale contmacommitment (including supply agreements) which
continues for a period of more than twelve (12) then

(e) which constitutes an agreement with either@ompany or any Affiliate thereof or any officerdirector
of the Company or any of its Affiliates;

® which is a lease, purchase and sale agrees@nordination, nondisturbance and attornmergeagent or
other material agreement relating to real property;

(9) which deals with the provision of servicgstbe Business on a co-packing, contracting or eatracting
basis;

(h) which is a license or similar agreementifiellectual Property, whether as licensee or kogn

0] which grants any party exclusive rights wigspect to any of the product lines of the Busiriegcept

with respect to sales of such products to custowiettse Company in the ordinary course of businessyhich transfers ownership of any
formula or know how used in the manufacturing & gnoducts of the Business;

)] which deals with the retention of certaindgess Employees on or after the Closing whictsatdorth
under the heading “Retention Agreements” on Sclee8ifito the Company Disclosure Letter (th&fhployee Retention Agreements);

(k) where the consequences of a breach or ddéfarbunder, or the termination, expiration oragdiation
thereof, would reasonably be expected to resudthMaterial Adverse Effect;
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)] which deals with any labor union or other repreatve of a group of employees relating to wagesir¢
and other conditions of employment;

(m) which involves the sharing of profits, losses, sast liabilities by the Company with any other e,
including the provision for payments to or by argrddn based on sales, purchases or profits, dtaerdirect payments for goods;

(n) which contains covenants that in any wayppttrto restrict the Business or limit the freedohthe
Company (or the Buyer on or after the Closing)dmpete with any Person (which contracts or agre¢srame specifically identified on
Schedule8.8 (n) to the Company Disclosure Letter);

(0) which was entered into other than in thdr@d/ course of business, consistent with pasttizeic
(p) which is not denominated in U.S. dollars;
(a) which contains a written warranty, guaraimgemnity and/or other similar undertaking exteshtg the

Company or its Affiliates, including provisions Wwian undertaking by the Company to be responsilednsequential damages, other the
the ordinary course of business, consistent wit peactice;

) any agreement with or relating to Progress StragnBrs, Ltd., John Ferchill or the Heinz Loftslrestate
development; or

(s) which amends, supplements and modifies (wdrairal or written) any of the foregoing.

The foregoing contracts and other agreements, hiegetith the TIF Agreement and the Heinz IP Agreetseare referred to collectively
herein as the Material Contracts .” All Material Contracts are valid and in full foe and effect, and constitute the legal, valid linding
obligations of the Company. There are no existiefadlts by the Company or, to the Knowledge of@loenpany, by any other party under
Assumed Contracts. To the Knowledge of the Compaavent, act or omission has occurred which (attvithout notice, lapse of time or
the happening or occurrence of any other eventjdvasult in a default under any Assumed Contitaat is not a Material Contract. No
event, act or omission has occurred which (witkvithout notice, lapse of time or the happening @urence of any other event) would
result in a default under any Material Contrach&tule3.8to the Company Disclosure Letter identifies forteMaterial Contract whether or
not such Material Contract requires the consemingfother Person in connection with the assignroestich Material Contract to the Buyer
pursuant to this Agreement.

3.9 Compliance with Applicable Laws

€)) Except with respect to Environmental Lawg, Business as conducted by the Company is in ¢anugl
in all material respects with all Applicable Lavisafuding the Food, Drug and Cosmetics Act), exdeptiny such noncompliance as would
not, individually or in the aggregate, prohibitroaterially impair the ability of the Company to
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consummate the transactions hereunder or resaltfime, expenditure or compliance activity with o excess of $200,000. All mate
Governmental Entitiesipprovals, permits and licenses required to contthecBusiness have been obtained and are in figéfand effect ar
are being complied with in all material respectSchedule 3.9 (a) to the Company Disclosure Letter lists all matepiaimits and licens
which are necessary for the operation of the Bssirs currently conducted.

(b) Notwithstanding the generality of Sect®8 (a) , the Company and its controlled Affiliates have heen
and at the time of the Closing Date will be in cdiamce in all material respects with all federahte and local laws, regulations and orders
affecting employment, employment opportunities, #relterms and conditions of employment of the Bess Employees, including the
National Labor Relations Act, the Fair Labor Staxdact, the Occupational Safety and Health ActleTitll, the Age Discrimination i
Employment Act, wage payment laws, and, where apble, the Rehabilitation Act and Executive OrdE246.

3.10 Environmental Matters
@) Except as would not, individually or in thggregate, reasonably be expected to have a Makenarse
Effect:
0] The Company has obtained all licenses, pisremd other authorizations under Environmental

Laws required for the conduct and operation ofBhsiness and is in compliance with the terms amdiitions contained therein, and is in
compliance with all applicable Environmental Laws;

(i) To the Company’s Knowledge, the Compangas subject to any contractual environmental
indemnification obligation regarding the Businessemarding properties currently owned or leasethikyCompany for the Business
including the Owned Real Property and the Leased Rmperty;

(iii) There are no Environmental Claims pendangto Company’s Knowledge, threatened against
Company or any of its subsidiaries or with respet¢he Business including the Owned Real Propertythe Leased Real Property;

(iv) There is no condition on, at or under angperty (including the air, soil and ground water)
currently or, to the Company’s Knowledge, formesilyned, leased or used by the Business (includifigitef waste disposal facilities) or
created by the Business’s operations that wouldteréability for the Company or the Buyer undepligable Environmental Laws; and

(v) There are no past or present actions, digtsyicircumstances, events or incidents (includireg
release, emission, discharge, presence or dispbaaly Hazardous Material) with respect to the apjen of the Business that are reasonably
expected to form the basis of a claim under Envivental Laws or create liability under applicablesviEonmental Laws.

(b) The Company has made available to the Balenaterial site assessments, compliance audits an
environmental studies or reports in its possessiostody or
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control relating to (i) the environmental conditsoon, under or about the properties or assetsrtlym@wvned, leased, operated or used by the
Company, any of its subsidiaries or any predecedadaterest thereto with respect to the Businesk(d) any Hazardous Materials used,
managed, handled, transported, treated, genesitedd, discharged, emitted, or otherwise relehgdtie Company, any of its subsidiaries or
any other Person on, under, about or from anyeptioperties currently owned or leased by the Compa its Affiliates, or otherwise in
connection with the use or operation of any ofgheperties and assets owned or leased by the Conapais Affiliates.

3.11 Taxes

@ The Company and its controlled Affiliatesseéawithin the time and manner prescribed by Aglile
Law, filed all Tax Returns required to be filed ibyn respect of any Taxes (as hereinafter defirsed) the Company and its controlled
Affiliates have, within the time and in the manpeescribed by Applicable Laws, paid all Taxes #r&t due with respect to the periods
covered thereby. There are no deficiencies foreayes that have been asserted in writing or asseggenst the Company or its controlled
Affiliates, or to the Company’s Knowledge, threagdragainst the Company or its controlled Affiliat€kere are no liens on any of the assets
of the Business (including the Acquired Assets] #rase in connection with any failure to pay amax When due.

(b) All Taxes that the Company or its controlkffiliates are or were required by Applicable Lates
withhold, deduct or collect have been duly withheldducted and collected and, to the extent redusech Taxes have been paid to the
proper Governmental Entity or other Person. The amy and its controlled Affiliates have withhelddgmaid all Taxes required to have b
withheld and paid in connection with amounts duewing to any employee, independent contractoditg or any other third party and all
Forms W-2 and 1099 required with respect therete fieeen properly completed and timely filed.

(c) To the Knowledge of the Company, there islispute or claim or threatened dispute or claimceoning
any Taxes. The Company has not waived any statitmitations in respect of Taxes or agreed to ariension of time with respect to a Tax
assessment or deficiency.

(d) No obligation of the Company or any of itrolled Affiliates under any tax sharing agreeméax
allocation agreement, tax indemnity obligation ionikar written or unwritten agreement, arrangemengerstanding or practice with respect
to Taxes (including any advance pricing agreen@asing agreement or other arrangement relatingates) shall be an Assumed Liability
otherwise require the Buyer to make a payment uthi@Agreement, except as otherwise provided iti&e5.190r for any Assumed Real
Estate Tax.

(e) The Company or its controlled Affiliates ar@ parties to any Tax allocation or Tax shariggeament.

The Company and its controlled Affiliates have iability for Taxes of any Person under Treasury latipn § 1.1502% (or similar provisiol
of state, local or foreign law), as a transferesumcessor, by contract, or otherwise.
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3.12 Brokers Except for the fees and expenses of Banc of faa&ecurities (BAS "), which shall be the exclusi
obligation of the Company or its controlled Affilés, neither the Company nor its controlled Affdis have any liability to pay any fees
commissions to any broker, finder or agent witlpees to the transactions contemplated by this Agesg.

3.13 Financial Information

@ Schedul8.13(a) to the Company Disclosure Letter contains (i) thdited combined statement of net
assets of the Business to be sol&fdtement of Net Asset¥) as of May 1, 2005 (the May 1, 2005 Statement of Net Assetg; the audited
combined statement of net sales, cost of goodsesaldirect operating expenses of the BusineSsatement of Net Sales)) for the fiscal
year ended May 1, 2005 and the unaudited Stateofidfet Sales for the fiscal year ended May 2, 2@08d“ 2004 and 2005 Statement of
Net Sales”), and (ii) the unaudited Statement of Net AssetefeéDctober 30, 2005 and related unaudited StateaidNet Sales for the six (6)
month period ended October 30, 2005 (collectivilg,foregoing financial statements are referreastthe “Financial Statements’). The
Financial Statements (i) fairly present, in all erél respects, the combined net assets to beasoldhe related combined net sales, cost of
goods sold and direct operating expenses of thenBss as of the respective dates thereof, andaii¢ been derived from the general ledger
and other financial records of Company which hagerbmaintained in a manner consistent with the Gmyip internal controls over
financial reporting. The financial information reéted in the Financial Statements is included énGbmpany’s consolidated financial
statements which have been prepared in accordatit&WAP.

(b) Schedul&.13(b) to the Company Disclosure Letter contains the additalance sheets of the Business as
of May 1, 2005 and May 2, 2004, and the relatediined statements of income and cash flows of trarigss for the fiscal years then ended
(the “2004 and 2005 S-X Business Financialy’which have been prepared in accordance with Régn S-X (“Regulation S-X") of the
Securities and Exchange CommissioiSEC”). The 2004 and 2005 S-X Business Financials heean derived from the general ledger and
other financial records of Company which have bmaimtained in a manner consistent with the Commamgernal controls over financial
reporting. The financial information reflected met2004 and 2005 S-X Business Financials is includé¢éhe Company’s consolidated
financial statements which have been prepareddardance with GAAP.

(c) Schedul@.13(c) to the Company Disclosure Letter sets forth a reitiation which reconciliation fairly
presents in all material respects the adjustmeztessary to reconcile the May 1, 2005 StatemeNebAssets and the 2004 and 2005
Statement of Net Sales to the 2004 and 2005 S-XBss Financials.

3.14 Labor Matters Schedul&.14to the Company Disclosure Letter sets forth aleagrents by the Company w
labor unions or associations representing BusiBegsloyees. No strike, walkout or other work stopmag the Knowledge of the Company,
or unionizing effort by or respecting the Busin&ssployees of the Company is pending or, to the Kedge of the Company, threatened.
The Company is not involved in or, to the Knowleddge¢he Company, threatened with any material latigpute, arbitration, unfair labor
practice
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claim, lawsuit or administrative proceeding relgtio labor matters involving Business Employees.

3.15 Employee Benefit Plans; ERISA

(@) Schedul8.15(a) (i) to the Company Disclosure Letter lists all BenEfains. Except as otherwise
provided for in this Agreement or as described oneBlule3.15(a) (ii) to the Company Disclosure Letter, neither the Camgpeor any
ERISA Affiliatesthereof has amended or modified any Benefit PlacesMay 1, 2005, or has any commitment or formahplvhether legall
binding or not, to create any additional BenefarPbr modify or change any existing Benefit Plaat thiould affect any Business Employee.
The Company has heretofore made available to tlyewith respect to each of the Benefit Plans &ind correct copies of each of the
following documents: (i) the Plan document (inchgliny trust or similar agreements or insuranceigsl or contracts relating thereto) and
any amendments thereto (or with respect to anyRigal in existence to the Knowledge of the Comparwritten description of the Plan); (ii)
the most recent description or summary provideghaiticipants in such Plans, including summary plascriptions and related summaries of
material modifications as required by ERISA; (ihe annual report on Form 5500 and where requiiahcial statements (including actua
report) for each of the last three years, relatinthe Plans; and (iv) with respect to the Multiéoyer Plan to which the Company has made
contributions on behalf of Business Employees pmsto the Pittsburgh Teamsters Contract or angratbllective bargaining agreement
(each a ‘Multiemployer Plan "), a true and correct copy of a statement providgduch Multiemployer Plan regarding the funditefuss of
such Plan and the Company’s potential withdraveddility from such Plan, including a descriptiontbé methodology used by the Plan to
determine withdrawal liability.

(b) Except as would not reasonably be expededdult in a Material Adverse Effect, each Benefitn
complies and has been administered in form angénation, in all material respects, in complianéts terms and with all requirements of
law and regulation applicable thereto, and neitherCompany nor any ERISA Affiliate thereof hasaiged any notice from any
Governmental Entity questioning or challenging socmpliance.

(c) To the Knowledge of the Company, there Haeen no acts or omissions relating to the Ben&ind?
which would constitute “prohibited transactions’den ERISA or the Code, or have given rise to or gigg rise to fines, penalties, taxes or
related charges under Sections 502(c), 502(i) 3L 49 ERISA or Chapter 43 of the Code.

(d) There are no material actions, suits or claimsgjothan routine claims for benefits) pending oe#tenec
involving any Benefit Plan and no facts exist whittuld reasonably be expected to give rise to anii actions, suits or claims (other than
routine claims for benefits).

(e) All contributions have been timely made aale Benefit Plan.

0] No “accumulated funding deficiency” existétlvrespect to any Benefit Plan, whether or not
waived.
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(i) None of the Company or any ERISA Affiliaiterequired to provide security to a Benefit Plan
under Section 401(a)(29) of the Code.

(iii) The Company and each ERISA Affiliate hgvaid all premiums (and interest charges and
penalties for late payment, if applicable) dueRBGC with respect to each Benefit Plan for each pkar thereof for which such premiums
are required. Within the past six (6) years, napeding has been commenced by the PBGC to termangtBenefit Plan.

® With respect to each Multiemployer Plan: {i¢ Company and each ERISA Affiliate have not dittwn
from a Multiemployer Plan in a “complete withdravat a “partial withdrawal as defined in Sections 4203 and 4205 of ERISA aetsely,
S0 as to result in any liability which has not bédty paid; (2) no such Multiemployer Plan has beerminated or has been in reorganization
under ERISA so as to result, directly or indirecttyany Liability of the Company under Title IV &RISA; and (3) no proceeding has been
initiated by any person (including the PBGC) tarigrate any Multiemployer Plan.

(9) No obligation with respect to any TransfdrEemployee that will constitute an Assumed Liabishall
require the Buyer to make a payment that is camtttil on a change of control.

3.16 Suppliers and Customers Schedule 3.1® the Company Disclosure Letter sets forth adfshaterial suppliel
and the fifteen largest customers of the Businegsl6llar volume of business with the Business)tii@ most recent fiscal year. To the
Knowledge of the Company, none of such suppliersustomers has cancelled, or otherwise modifiewhinmanner which is materially
adverse to the Company, the Business or relatipnsitih the Company with respect to the Businedsasrdelivered written notice or has
otherwise expressly indicated to the Company (eitlirectly or through a broker) of any intent tscal or materially reduce its business with
the Business or otherwise materially change iia@iship with the Business.

3.17 Government ApprovalsOther than compliance with the HSR Act, no miatexuthorization, consent, approval,
license, permit, exemption of or filing or regisgioa with any court or Governmental Entity is ollvide necessary for the valid execution,
delivery or performance of this Agreement by thenpany or the consummation of the transactions ocopitted hereby.

3.18 Inventories The inventories reflected on the May 1 Balankee$ and the inventories acquired or manufactured
since May 1, 2005 consist of items of a quality godntity usable and salable in the ordinary coafdmisiness at market values not less than
the carrying value on the books of the Businessytilues of obsolete materials and materials abatandard quality have been written
down to realizable market value, or adequate resemave been provided therefor; and the valuesiahveuch inventories are carried reflect
the lower of cost or market in accordance with GAAPR products of the Business which were manufesdiby or on behalf of the Business
prior to the Closing, including the College Inn tirinventory which the Buyer is acquiring as pdrth@ Acquired Assets, were manufactul
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in compliance with all applicable product specificas, good manufacturing practices and Applicalalers and consist of items of a quality
usable and salable in the ordinary course of basiaémarket values not less than the carryingevatuthe books of the Business. The levels
of inventory of the Business, including the Collége broth inventory, are consistent with inventtgyels of the Business in the ordinary
course.

3.19 Labor Problems and Raw MaterialsSince December 20, 2002, the operations oBtheness have not been
materially adversely affected by labor problemstwrtages or unavailability of raw materials neags$o manufacture the products currently
sold by the Business.

3.20 Absence of ChangesT here has not been since May 1, 2005:

(@) any change in the condition (financial drestvise), assets, liabilities, business or openatiaf the
Business which have had or could reasonably reswither individually or in the aggregate, a MakAdverse Effect;

(b) any loan payment, agreement, terminatioagpéement, increase in debt, increase in salanysor
benefits of any employee (other than in the ordirtaiurse of business), capital expenditure comnritpiease, sale or disposition of assets of
the Business or any other transaction enterecoynthe Company relative to the Business other thdine ordinary course of business,
consistent with past practice;

(c) any material change in any accounting mettardoractices of the Business or of the Compatrtlgedo
extent relating to the Business;

(d) any damage to or destruction or loss of Aoguired Asset with a book value in excess of $80,6r
otherwise material to the operation of the Busine$gther or not covered by insurance;

(e) any discontinuance or material change irteéhmas of any relationship with any significant fwmser,
supplier, service provider, licensee or licensothef Business (or receipt of written or oral nefion by such party of its intention to so
adjust or discontinue the terms of its relationshiih the Business); or

0] any sale (other than sales of inventoryhia ordinary course of business), abandonment, lapsther
disposition or encumbrance of any Acquired Assetitber property primarily related to the Businestha fair market value in excess of
$50,000.

3.21 Undisclosed Liabilities. Except as set forth in the Financial StatemeahtsAssumed Liabilities do not include
any Liabilities other than (i) Liabilities incurreéd the ordinary course of business since May 052Qi) Liabilities not required to be
disclosed on a balance sheet prepared in accoraatit&AAP or in the notes thereto, or (iii) Liaiigs that would not, individually or in the
aggregate, reasonably be expected to have a Makearse Effect.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER

Except as otherwise disclosed to the Company étterl(the “Buyer Disclosure Letter”) delivered to it by the Buyer prior
to the execution of this Agreement (with speciéference to the representations and warrantiddggrAtticle 1V to which the information in
such letter relates), the Buyer hereby represemtsiarrants to the Company, that the statementsic@d in this Article [Vare true and
correct as of the date hereof and will be true @vdect as of the Closing Date (as though made dheras though the Closing Date were
substituted for the date hereto throughout thischtlV ):

4.1 Corporate Status and Authorityrhe Buyer is a corporation duly organized, Mglekisting and in good standing
under the laws of the State of Delaware, and hasdhporate power to execute and deliver this Agexe and to perform its obligations
hereunder. The execution, delivery and performarfitkis Agreement and the Collateral AgreementshieyBuyer and the consummation of
the transactions contemplated hereby and therelsy been duly authorized by all necessary corpanatg¢her action on the part of the Buyer
(including the Buyer’s Board of Directors), andstiigreement and the Collateral Agreements constihé valid and binding obligations of
the Buyer and (assuming this Agreement and thea@olll Agreements constitute valid and bindinggailons of the Company) are
enforceable against the Buyer in accordance wilhr tespective terms except as enforceability n&lirbited by bankruptcy, insolvency,
moratorium and other similar laws affecting creditaights generally and by general principles ofigy, whether considered in a proceeding
at law or in equity.

4.2 Agreement Not in Breach of Other Instrumeiffecting the Buyer The execution and delivery of this
Agreement and the Collateral Agreements, the congatinn of the transactions provided for herein tregtein, and the fulfillment of the
terms hereof and thereof by the Buyer do not arichet (a) conflict with or result in a breach afyaprovisions of the Buyer’s certificate of
incorporation or bylaws or (b) result in the brea€lany of the terms and provisions of, or consgitwith or without the giving of notice, the
lapse of time, or both, a default under, or cohfkith, or cause any acceleration of any obligatibthe Buyer under, any agreement,
indenture or other instrument by which the Buydrasind, any judgment, decree, order, or award picanrt, Governmental Entity, or
arbitrator, or any Applicable Law.

4.3 Financial Capability The Buyer will have on the Closing Date suffitiéunds, for the payment of the aggregate
Purchase Price and to perform its obligations wapect to the transactions contemplated by thie@&mgent. The Buyer has previously
provided the Company with an accurate and complgpy of the Buyer’s senior credit agreement (ti@&rédit Agreement”) evidencing the
Buyer’s ability to pay the Purchase Price and commate the transactions contemplated by this Agreerié&e Buyer has sufficient funds
available under the credit facility evidenced bg @redit Agreement for the payment of the aggreBatehase Price. The Credit Agreeme
in full force and effect, enforceable in accordangth its terms, has been duly authorized by thitigmthereto. The Buyer’s obligations set
forth in this Agreement are not contingent or ctiodied upon any Person’s ability to obtain or havthe Closing sufficient funds necessary
for the payment of the entire Purchase Price ih cagor the Buyer to perform its obligations witsspect to the transactions contemplated by
this Agreement.
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4.4 Compliance with Applicable Law; Actions aRtbceedings The Buyer is in compliance with all Applicable
Laws which would materially affect its ability t@gorm its obligations hereunder. There is no Atfiending or, to the knowledge of the
Buyer, threatened against the Buyer that wouldcafte ability to perform its obligations hereunder

4.5 Compliance with Confidentiality Agreement Neither the Buyer nor any of its Affiliatesshiareached any of the
terms of the Confidentiality Agreement.

4.6 Brokers Except for the fees and expenses of Wachowar8es, which shall be the exclusive obligatidrthe
Buyer or its controlled Affiliates, neither the Barynor its controlled Affiliates has any liability pay any fees or commissions to any broker,
finder or agent with respect to the transactiomgemplated by this Agreement.

4.7 Government ApprovalsOther than compliance with the HSR Act, no atittation, consent, approval, license,
permit, exemption of or filing or registration witmy court or Governmental Entity is or will be assary for the valid execution, delivery or
performance of this Agreement by the Buyer or thresammation by the Buyer of the transactions coptatad hereby, where the failure to
obtain or make would have a material adverse effeptohibit the Buyer from consummating the tramisss contemplated hereby.

ARTICLE V
CERTAIN COVENANTS

5.1 Certain Understandings; Access to Infornmatio

€)) This Agreement was negotiated by the pavtits the benefit of legal representation, and arg of
construction or interpretation otherwise requirihig Agreement to be construed or interpreted againy party shall not apply to any
construction or interpretation hereof.

(b) From and after the Closing Date, in conmectvith any reasonable business purpose, inclutiiag
preparation of Tax Returns and financial statemehésdefense of Tax audits, the assertion or defefany legal claims related to the
Excluded Assets or the Excluded Liabilities (inéghglworkers’compensation claims), and the administration tHfeseal the determination
any matter relating to the rights or obligationgh® Company or any of its controlled Affiliatesdam any of the Collateral Agreements, upon
reasonable prior notice, and except as determimgdod faith to be appropriate to ensure compliavite any Applicable Laws and subject
any applicable privileges (including the attorndigrt privilege) and contractual confidentialityligations, the Buyer shall and shall cause its
controlled Affiliates to (i) afford the Company aitsl controlled Affiliates reasonable access, dynormal business hours, to the offices,
properties, books and records of the Buyer ancbitérolled Affiliates in respect of the Businessldine Acquired Assets and to make extracts
and copies of such books and records, (ii) furtosthe Company and its controlled Affiliates suchlitional financial and other information
regarding the Business and the Acquired Assetsea€bmpany may from time to time reasonably reqaegt(iii) make available to the
Company and its controlled Affiliates the employeéshe Buyer and its controlled Affiliates in resp of the Business and the Acquired
Assets whose assistance,
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expertise, testimony, notes and recollections esgmce is necessary to assist the Company in diomagéth the Company inquiries for an
of the purposes referred to above, including tlesg@nce of such persons as witnesses in heariigalsfor such purposeprovided,

however, that (A) such investigation shall not unreasopaterfere with the business or operations ofBlger or any of its controlled
Affiliates, (B) any reasonable out of pocket caserpense incurred by the Buyer or its controlldfilidtes in connection with clause (jii) of
Section5.1 (b) shall be the responsibility of the Company, andGoenpany shall promptly reimburse the Buyer upa@sentation of invoices
specifying in reasonable detail an explanatiorefich such invoice, (C) the independent accountdrite Buyer or its controlled Affiliates
shall not be obligated to make any work paperslavia to any Person unless and until such Perssisigaed a customary agreement relating
to such access to work papers in form and substaasenably acceptable to such independent acetansand (D) in the event of litigation
between the parties or their respective controMffifiates, access to the Buyer’'s and its contrdliffiliates’ offices, properties and books ¢
records shall be subject to a subpoena issuedcbyraof competent jurisdiction. If so requestedty Buyer, the Company shall enter into a
customary joint defense or confidentiality agreetweith the Buyer and its controlled Affiliates withspect to any information to be provic
to the Company or its controlled Affiliates purstigmthis Sectiorb.1(b) .

(c) From and after the Closing Date, in conmectvith any reasonable business purpose, inclutiieg
preparation of Tax Returns and financial statemehé&sdefense of Tax audits, the assertion or defefiany legal claims related to the
Acquired Assets or the Assumed Liabilities (inchglivorkers’compensation claims), and the administration tHeesal the determination
any matter relating to the rights or obligationgha Buyer or any of its controlled Affiliates undiny of the Collateral Agreements, upon
reasonable prior notice, and except as determimgdod faith to be appropriate to ensure compliavite any Applicable Laws and subject
any applicable privileges (including the attorradignt privilege) and contractual confidentialitiligations, the Company shall and shall ce
its controlled Affiliates to (i) afford the Buyend its controlled Affiliates reasonable accessjrdpnormal business hours, to the offices,
properties, books and records of the Company antbittrolled Affiliates in respect of the Businessl to make extracts and copies of such
books and records, (ii) furnish to the Buyer ascciintrolled Affiliates such additional financiaddhother information regarding the Business
as the Buyer may from time to time reasonably retjaed (iii) make available to the Buyer and itatcolled Affiliates the employees of the
Company and its controlled Affiliates in respectiud Business whose assistance, expertise, testimotes and recollections or presence is
necessary to assist the Buyer in connection witBtlyer’s inquiries for any of the purposes refétieeabove, including the presence of such
persons as witnesses in hearings or trials for pughosesprovided, howevethat (A) investigations conducted under this Sechd shall
not unreasonably interfere with the business oratfmns of the Company or any of its controlledikdfes, (B) any reasonable out of pocket
cost or expense incurred by the Company or itsrothed Affiliates in connection with clause (iiif &ection5.1 (c) shall be the responsibility
of the Buyer, and the Buyer shall promptly reimleuttse Company upon presentation of invoices spiagifipn reasonable detail an
explanation for each such invoice, (C) the indepahdccountants of the Company or its controllefiliaes shall not be obligated to make
any work papers available to any Person unlesaatidsuch Person has signed a customary agreenglating to such access to work papers
in form and substance reasonably acceptable to such
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independent accountants, and (D) in the eventightion between the parties or their respectiveroded Affiliates, access to the Compasy’
and its controlled Affiliates’ offices, properties and books and records desciibdds Sectiorb.1 (c) shall be subject to a subpoena issue
a court of competent jurisdiction. If so requedtgdhe Company, the Buyer shall enter into a cuatgrjoint defense or confidentiality
agreement with the Company and its controlled Fsfils with respect to any information to be proditie the Buyer or its controlled
Affiliates pursuant to this Sectidnl (c) .

(d) The Company agrees that, prior to the Clpsiime Buyer (i) shall be entitled, through itsicéfs,
employees and representatives (including its ladaisors and accountants), to make such invegiigafithe properties, businesses and
operations of the Business and such examinatioiedbooks and records of the Business, the Acquissgts and the Assumed Liabilities as
it reasonably requests and to make extracts anésopsuch books and records, (ii) shall, uposeeable prior notice and so long as such
access does not unreasonably interfere with thiméss operations of the Company, have reasonabéssiduring normal business hours to
all the Company facilities relating to the Businass shall be entitled to make such reasonablesiigagion of the properties, businesses and
operations of the Company and its controlled Adfiis to the extent relating to the Business (irotutb conduct a physical inventory of the
Inventory), and (iii) shall be entitled, through ifficers, employees and representatives (incudsmindependent accountants), to make such
investigation of the financial books and recordshef Company, as may be reasonably requested mectian with the preparation of the S-X
Business Financials in accordance with Sechi@?2, provided, howevethat the Buyer shall not conduct any environmeintadstigation,
audit, review, or assessment of the Leased ReakRsoor the Owned Real Property except as has tmstucted to date. Any investigation
and examination shall be conducted during regulamess hours upon reasonable advance notice aed teasonable circumstances and
shall be subject to restrictions under Applicabésvl The Company shall cause the officers, emplgyasssultants, agents, accountants,
attorneys and other representatives of the Comfmaogoperate with the Buyer and the Buyer's reprigives in connection with such
investigation and examination, and the Buyer asndepresentatives shall cooperate with the Companyits representatives and shall use its
commercially reasonable efforts to minimize anywision to the Business. Notwithstanding anythiegein to the contrary, no such
investigation or examination shall (i) be permittedhe extent that it would require the Compangiszlose information subject to the
attorneyelient privilege or conflict with any confidentigfi obligations to which the Company or its conedllAffiliates is bound, or (ii) affe
any representations or warranties made hereineotdhditions to the obligations of the respectiagips to consummate the transactions
contemplated by this Agreement.

(e) During the period between the date of tlasement and the Closing Date, the Company shialiedeo
the Buyer copies of the Company’s normal (1) mgntimancial materials and information with respexthe Business promptly (within 2
Business Days) after the regular internal distidoubf such materials at the Company, and (2) quigrfinancial materials and information
with respect to the Business promptly (within 2 Bess Days) after such quarterly financials haventreviewed by the Company’s
independent accountants and the related earnitegsechas occurred.
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5.2 Preservation of Books and RecordsEach of the Company and the Buyer agree that It ska commerciall
reasonable efforts to preserve and keep, or caulse preserved and kept, all original books andrd=cin respect of the Business relatin
the period prior to the Closing in the respectiesgession of the Buyer and the Company (to thenestech party has the right to retain <
books and records) for a period of six years fromm@losing Date. In connection with any litigationwhich either party is a party and wh
such party determines requires access by such fmstych books and records after theysar retention period, either party may reque
extension of such period in writing to the othertyparior to the expiration of such period and tiranting of such extension shall not
unreasonably withheld or delayed. The parties divakly cooperate with such request, and provideess to such books and record
accordance with Section$.1(b)and 5.1(c)

5.3 Conduct of Business

(@) The Company covenants and agrees thatlitcsiraluct the Business in the ordinary course sisiant
with past practice, during the period from the deesof until the Closing Date, except as expressiyided hereby to consummate the
transactions contemplated hereby or as otherwisseddo in writing by the Buyer (which agreemerdlshot be unreasonably withheld or
delayed) .

(b) Without limiting the generality of Secti@n3 (a) , the Company shall: (i) use its commercially reabdma
best efforts to preserve the Business in a maroraistent with past practice, including keepingilabte the services of its officers,
employees and agents and maintaining and presetsingations and goodwill with suppliers, customédandlords, creditors, employees,
agents and others having business relationshipsity{ii) continue to operate the Business withpect to the purchase of raw materials and
supplies, the payment and satisfaction of payabiescreation, management and sale of inventorykivwg conditions and relationships with
employees, consistent with prior practice; and (ige its commercially reasonable efforts to presand maintain the Intellectual Property in
a manner consistent with past practice.

(c) During the period from the date hereof uthtd Closing, the Company shall (i) preserve anthtam the
Acquired Assets consistent with prior practice aotify the Buyer of any loss of, damage to or deston of any material Acquired Asset;
maintain the Owned Real Property in substantiléydgame condition as it exists on the date heoediinary wear and tear excepted, and shall
not demolish or remove any existing improvement&rect new improvements on the Owned Real Properény portion thereof, without
the prior written consent of the Buyer, (iii) confeith the Buyer prior to implementing operatiodaicisions not in the ordinary course of the
Business that are of a material nature, (iv) cownfién Buyer prior to engaging in any discussionsiegotiations regarding establishing,
revising or extending any union relationship ortcact, (v) comply in all material respects with Applicable Laws and contractual
obligations applicable to the operations of theiBess, (vi) keep in full force and effect, with@mhendment, all material rights relating to the
Business and (vii) maintain all books and recorfdthe Company relating to the Business in the @dirtourse of business, consistent with
past practice.
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(d) During the period from the date hereof until thesdhg, the Company shall not, without the priortteri
consent of the Buyer (which consent shall not beeasonably withheld or delayed), and only to themixrelated to or affecting the Business,
the Acquired Assets or Assumed Liabilities (i) takgy affirmative action, or fail to take any comwially reasonable action within its contr
as a result of which any of the changes or evéstedl in_Sectior8.20would be likely to occur; (ii) allow the levels cdw materials, supplies,
inventories or other materials to vary materiatiynfi the levels customarily maintained; (iii) entgio any compromise or settlement of any
material litigation or investigation of any Goverantal Entity relating to the Acquired Assets, thesiBess or the Assumed Liabilities, (iv)
amend, modify, extend, renew or terminate any aslating to the Leased Real Property or enterany new lease, sublease, license or
other agreement for the use or occupancy of anygdviReal Property, (v) amend, modify, extend, reaeterminate any Material Contract
enter into any new Material Contract, (vi) entéoinr modify any union contract or any other agrertiwith an organized labor group, or
(vii) make material changes in the senior managirsctor level or above) of the Business.

5.4 Environmental Notification

€)) From and after the Closing Date, if the Bupgends to conduct subsurface investigation, disugp
analysis or remediation of contamination of soibosundwater at the Leased Real Property or theddvireal Property (anEnvironmental
Investigation ”), which Environmental Investigation shall be coeted at the Buyer's sole discretion, the Buyell ghavide written notice to
the Company of the Environmental Investigation|uding copies of the scope of work related to sinsfestigation, which scope is at the
Buyer's sole discretion. Such notice shall be pledito the Company three (3) Business Days priootemencement of the Environmental
Investigation, unless the Buyer reasonably detezmithat such time period is not practicable givendircumstances at the time, in which
case, the Buyer will use its commercially reasoaaflorts to provide such notice as promptly agficable. Failure of the Buyer to provide
such notice or to provide such notice less thagetlf8) Business days prior to commencement of airdrmental Investigation does not in
any manner waive or impair the Buyer's ability éels or recover the indemnification provided undhés Agreement. This notification or lack
thereof does not create any rights or defensethéCompany.

(b) In the event of an Environmental Investigatithe Buyer shall timely provide to the Compargopy of
material documents relating to the Environmentaéstigation including any documents provided to #aderal, state or local agency, but not
including any privileged or business confidentiatdments. The Buyer's obligations to provide natiicd such material documents under this
Section5.4 with respect to a specific Leased Real Properth@Owned Real Property shall terminate when thgeBtransfers its interests in
such Leased Real Property or the Owned Real Profhgdugh sale, lease, lease assignment, licenbease or otherwise, and, if earlier, the
Buyer's obligations to provide notice and such m@tdocuments with respect to any Leased Reald@®tppr the Owned Real Property under
this Sectiorb.4 shall terminate in its entirety on the second4Ranniversary of the Closing Date.
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55 Transition ServicesEach of the Buyer and the Company shall exezdiedeliver at Closing the transition
services agreement in the form attached heretxlaibiEB (the “ Transition Services Agreement)).

5.6 CaePack Agreements Each of the Buyer and the Company shall exemndiedeliver at Closing (i) the agreement
relating to the manufacture of certain productthefCompany at the Pittsburgh Facility in the fatiached hereto as Exhibit(@e “ College
Inn Co-Pack Agreement”) and (ii) the agreement relating to the manufeetand labeling of certain products at the Termisiaind Facility
in the form attached hereto as ExhibiftBe “ Terminal Island Co-Pack Agreement’, and together with the Pittsburgh Co-Pack Agreeme
the “Co-Pack Agreements)).

5.7 Mendota Agreements Each of the Buyer and the Company shall exeandedeliver at Closing the following
agreements related to the Mendota Facility: (i)dbeccupancy agreement in the form attached hasekxhibit Ethe “Mendota Co-
Occupancy Agreement), the lease agreement in the form attached ha®téxhibit Hthe “ Mendota Lease Agreement), and (jii) the
sublease agreement in the form attached heretghibiEG (the “ Mendota Sublease Agreement).

5.8 Intellectual Property Agreement&ach of the Buyer and the Company shall exemutiedeliver at Closing (i) the
trademark license agreement in the form attachestdvas Exhibit H* Trademark License Agreement’), (ii) the Shared IP Agreements in
the form attached hereto as Exhibittierein (A) one Shared IP Agreement will providatttihe Buyer, as licensor, will license certain
specified intellectual property to the Companylieansee (“Shared TreeHouse IP Agreement), and another Shared IP Agreement will
provide that the Company, as licensor, will licenseain specified intellectual property to the Buyas licensee Shared Del Monte IP
Agreement,” and together with the Shared TreeHouse IP Agreéntiee “Shared IP Agreements’), in each case, including the parties’
respective rights and obligations under the HelhAgreements, the terms and conditions of whichrawee fully set forth therein; (iii) the
Trademark Assignment Agreement in the form attadterdto as Exhibit ;J(iv) the Intellectual Property Assignment in floem attached
hereto as Exhibit K and (v) the Domain Name Transfer Agreement infohn attached hereto as Exhibit L

5.9 Parking SubleaseEach of the Buyer and the Company shall exematiedeliver at Closing the parking sublease
in the form attached hereto as Exhibit(tile “ Parking Subleas€’), pursuant to which the Buyer will sublease te tbompany a portion of
the parking facilities leased from The Buncher Camp(* Buncher ") pursuant to that certain Agreement of Leasediageril 30, 1996
between Buncher and the Company, as assigned Iyotm@any to the Buyer at Closing (thBUncher Parking Lease”); provided,
however, if the Buyer and Buncher enter into a directéeasClosing for the parking lot properties desadliln the Buncher Parking Lease
(excluding the parking facilities proposed to bbleased to the Company pursuant to the Parkinge@s®), then the Buyer and the Company
shall not be obligated to enter into the Parkingl&ase and the Company will not assign the BunBlaeking Lease to the Buyer at Closing.
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5.10 Facilities License Each of the Buyer and the Company shall exeeantl deliver at Closing the license
agreement with respect to cafeteria and othera@latatters in the form attached hereto as Exhilfihdl“ Facilities License”).

5.11 R&D Facility Agreements Each of the Buyer and the Company shall exematiedeliver at Closing (i) the
R&D lease and facility sharing agreement in thefattached hereto as Exhibit(the “ R&D Lease & Facility Sharing Agreement”), and
(i) the R&D equipment room lease agreement enftdrm attached hereto as ExhibiftFe “R&D Equipment Room Lease”).

5.12 Energy Supply Agreementach of the Buyer and the Company shall exeandedeliver at Closing the Steam
and Electricity Supply Agreement in the form atagereto as Exhibit Qhe “Energy Supply Agreement”).

5.13 Employee Services Agreemeritach of the Buyer and the Company shall exezndedeliver at Closing the
Employee Services Agreement in the form attacheetbeas Exhibit Uthe “Employee Services Agreemeri.

5.14 Regulatory and Other Authorizations

@) Each of the Buyer and the Company agresdadta commercially reasonable best efforts araboperate
in good faith with one another to promptly obtalineaithorizations, consents, orders and approviaddl Governmental Entities that may be or
become necessary for its execution and delivergmad, the performance of its obligations pursuanata the consummation of the
transactions contemplated in this Agreement an€Cthiateral Agreements and shall take all suctoastas may be requested by any such
regulatory body or official to obtain such authatipns, consents, orders and approvals. Neithe€dmpany nor the Buyer shall take any
action that they should be reasonably aware woaNe lthe effect of delaying, impairing or impedihg teceipt of any required approvals.

(b) The Company and the Buyer each agree to malegppropriate filing of a notification and repfmtm
pursuant to the HSR Act with respect to the tratisas contemplated by this Agreement promptly afterdate of this Agreement and to
supply promptly any additional information and do@ntary material that may be requested pursuahetéiSR Act. In addition, each party
agrees to make promptly any filing that may be meglunder any other antitrust or competition lawbp any other antitrust or competition
authority.

(c) Each party to this Agreement shall prompibyify the other party of any communication it rizes from
any Governmental Entity relating to the matters #ra the subject of this Agreement and permivther parties to review in advance any
proposed communication by such party to any Govemail Entity and shall provide each other with espif all correspondence, filings or
communications between them or any of their Afféds on the one hand, and any Governmental Entityesnbers of its staff, on the other
hand, subject to this Secti@nl4(c) . No party to this Agreement shall agree to patite in any meeting with any Governmental Entity in
respect of any such filing, investigation or othuiry unless it consults with the other partiesdvance and, to the extent permitted by such
Governmental Entity, gives the other parties thgoofunity to attend and participate at such meetsubject
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to the Confidentiality Agreement , the partieshis tAgreement will coordinate and cooperate fullthveach other in exchanging such
information and providing such assistance as thergiarties may reasonably request in connectitimtivé foregoing and in seeking early
termination of any applicable waiting periods unter HSR Act.

(d) Each party to this Agreement agrees to tsseommercially reasonable best efforts and to eap in
good faith with the other party hereto to prommihtain any other consents and approvals that magdered under Sectidghl4(a)in
connection with the transactions contemplated ByAlgreement and the Collateral Agreemeprtsvided, howeverthat neither party shall be
required to compensate in any material respectGovwernmental Entity, commence or participate igdition or offer or grant any
accommodation (financial or otherwise) to any Gawmegntal Entity to obtain any such consent or apgirov

5.15 Consents

€)) The Company agrees to use its commerciedgonable best efforts to obtain prior to the @lpsiny
consents, including the consents listed on Scheki8l® the Company Disclosure Letter, required to bmioled by the Company to
consummate the transactions contemplated by thigelgent (excluding HSR Act compliance and any catsser approvals required from
any Governmental Entity) (collectively theCompany Third Party Consents”).

(b) The Buyer agrees to use its commerciallgaaable best efforts to obtain prior to the Closing
consents required to be obtained by the Buyer nswmmate the transactions contemplated by thisehgeat (excluding HSR Act
compliance and any consents or approvals requiozd &ny Governmental Entity) (collectively th&Uyer Third Party Consents™).

(c) Each party will cooperate in any reasonat@ner in order to enable the other party to otsach
Company Third Party Consents and Buyer Third P@dgsentsprovided, however, that such cooperation of the Buyer and the Compan
hereunder shall not include any requirement othger or the Company to expend a material amountafey, commence any litigation or
offer or grant any accommodation (financial or otfiee) to any third party.

(d) The Company shall use its commercially reasonadt &fforts to obtain prior to the Closing any caris
of Heinz necessary for the transfer of the Busithetgdlectual Property Rights Under the Heinz IPrédgments to the Buyer as of the Closing
(“ Heinz IP Consent”).

5.16 No Other Representations or Warrantie;lBiimer Regarding Estimates and Projections

@ Except for the representations and warrarnti¢his Agreement, the Collateral Agreements, thed
closing materials delivered to the Buyer pursuar@éction/.2, neither the Company nor any of its agents, Afféds or representatives, nor
any other Person, makes or shall be deemed to amkeepresentation or warranty to the Buyer, exgpoesmplied, at law or in equity, on
behalf of the Company or otherwise with respe¢htoBusiness and the Company hereby disclaims @iy representation or warranty
whether by the Company, its Affiliates or any ogitirespective officers, directors, employees, agenepresentatives or any other Person,
with respect to the
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Business or the execution and delivery of any if #fgreement, the Collateral Agreements, or thesaations contemplated hereby or
thereby, notwithstanding the delivery or disclosiaréhe Buyer or any of its officers, directors,@ayees, agents or representatives or any
other Person of any documentation or other infolonaby the Company or any of their or the Businesspective officers, directors,
employees, agents or representatives or any o#1epR with respect to any one or more of the fdarego

(b) The Buyer agrees that none of the Company or ifiigkés or any other Person acting on behalf of af
them will have or be subject to any liability, teetBuyer, or any other Person resulting from tisérithution to the Buyer, for the Buyer’s use,
of any such information described in Secttoh6 (b) , including the Confidential Information Memoranduiistributed by BAS and any
information, document or material made availabléh®Buyer in certain “data rooms,” (whether elestc or otherwise), management
presentations or any other form in expectatiorhefttansactions contemplated by this Agreemerdoimection with the Buyer’s
investigation of the Business, the Buyer has resgkertain projections, including projected statet:ef operating revenues and income f
operations of the Business and the Company andicdrisiness plan information. The Buyer acknowésdand agrees that there are
uncertainties inherent in attempting to make swstimates, projections and other forecasts and pthasthe Buyer is familiar with such
uncertainties and that the Buyer is taking fulbassibility for making its own evaluation of theeapiacy and accuracy of all estimates,
projections and other forecasts and plans so foediso it, including the reasonableness of therapions underlying such estimates,
projections and forecasts. Accordingly, the Compieuakes no representation or warranty with resgestith estimates, projections and other
forecasts and plans. Nothing set forth in this Bad&.16shall affect the representations and warrantieoeenants of the Company
otherwise set forth in this Agreement, the Collaltérgreements, or the closing materials delivecethé Buyer pursuant to Secti@r® .

5.17 Real Estate Matters

@ At or prior to Closing, the Company shall:

0] assist the Buyer in obtaining the Title Coitments (including endorsements specified in Sectio
6.1(h)(i)) and surveys in form and substance as reasonatplested by the Buyer;

(i) provide any title company with any affidésjindemnities, memoranda or other assurances
reasonably requested by such title company to gsegolicies in connection with the transfertbé Owned Real Property;

(iii) provide the Buyer with a certificate issliby the City of Pittsburgh Department of City
Planning in customary form certifyingnter alia, that, as of the date of such certificate, the €dvReal Property and the Leased Real
Property is not in violation of Applicable Law pairting to the zoning classification thereof andlaaible City of Pittsburgh building codes;
providedthat the foregoing shall not affect the represératand
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warranties or covenants of the Company otherwiséosen in this Agreement, the Collateral Agreensemr the closing materials delivere(
the Buyer pursuant to Secti@? ; and

(iv) obtain any and all approvals necessary to conveyQiwned Real Property to the Bu
including all subdivision and zoning approvals riegd under Applicable Law;

(v) the Company shall record at the Closing the Del tdomdustrial Use Covenant in !
Recorder’s Office for Allegheny County; and

(vi) the Company shall work in good faith with the Cdfy Pittsburgh to cause the Ground Le
between the Company and the City of Pittsburghttiernew production well in Pittsburgh to be exedutethe form previously provided
the Buyer.

(b) Each of the Company and the Buyer shall executedalider at Closing the easement agreement i
form attached hereto as Exhibit, Bogether with exhibits attached thereto in fomna substance reasonably satisfactory to the Comaac
the Buyer (the Easement Agreement).

5.18 Employees and Employee Benefit Plans

€)) Transferred EmployeeS$chedulé.18(a) to the Company Disclosure Letter identifies eadhviidual
who is currently or, at any time prior to the Chagiis expected to become an employee of the Comphn is engaged in the Business (the
Business Employee¥). On the Closing Date, Company shall cause thpleyment of all active Business Employees to bmieated. The
Buyer will offer employment effective as of the Gilag Date to all of the Business Employees on teronsparable to those provided by the
Buyer to its similarly situated employees, inclugitoverage under the Buyer’s retirement and healthwelfare (including severance)
programs as of the Closing Date, or, in the cadgusfness Employees whose employment immediatédy fur the Closing Date is covered
by the Pittsburgh Teamsters Contract or Pittsbu§&W Contract (each of which shall be assumed puntsto_Sectior?.2(a)(iii) and shall
each constitute anAssumed Contract,” but with respect to which the Buyer shall haveLmability other than as expressly set forth irsthi
Section5.18), on terms required by such Contracts (each/asstimed Union Contract”), or with respect to those Business Employees
whose employment immediately prior to the Closiragddis covered by the Mendota Union Contract, distauntially the same terms and
conditions set forth in the Mendota Union Contr@ther than those relating to jobs outside the iB2ss), in each case subject to and as more
fully described in this Sectioh.18. Buyer shall treat such employee’s continuousiserwith the Company as of the Closing as serviitb w
the Buyer for purposes of eligibility and vestingder the Buyer's employee benefit programs. AlliBess Employees who are offered and
accept employment with the Buyer and who repovtdok on (i) the Closing Date or (ii) the first rdguwork day following completion of an
excused absence or leave as described by Sécli8fe) shall be employed as Transferred Employeé&ghsferred Employees”) from anc
after the date of such employment. Each Transféfragloyee whose employment is covered by an Assudgméoh Contract or was covered
by the Mendota Union Contract shall be a Transtetraion Employee (Transferred Union Employee”). The term Transferred Employees
shall not include any employees or former
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employees of the Company who on or prior to thesi@lp have retired, have terminated employmentpaneng-term disability, or who do
not return to work on or before the expirationtud period described in Sectiéri8(e) . On the Closing Date, the Company shall provide th
Buyer with an up-to-date list of all of Business flayees who, as of the Closing Date, are on a ledadsence (which is defined as being
away from work for a period of over fourteen (14)endar days for any approved reason other thaatioag.

(b) WARN Act; Liability for Claims. The Buyer will not cause an “employment loss"hivitthe meaning of
the “Worker Adjustment and Retraining Act ” (* WARN "), 29 U.S.C. § 2102, et seq., or any similar stave (“ WARN Act Laws ") to
some or all of the Business Employees if such eympént loss would result in liability of the Compawith respect to the Business
Employees under or in connection with the WARN Ratvs. The Buyer shall be liable for and responsdiblsatisfy all claims made by and
Liabilities related to (i) any Transferred Employafeer commencement of employment with the BuyethenClosing Date, other than (A) &
Liabilities or claims that arise from events or egidns that occur entirely before commencementpi@yment with the Buyer on the
Closing Date, includingany claim or Liabilities arising out of any Transttl Employee’s termination of employment by therany
pursuant to Sectiob.18(a) for severance or otherwise, and/or (B) any Liaksitor claims for benefits under the Company’s Beféans,
and (ii) any Business
Employee for claims based on laws prohibiting diegration in the employment context arising ouBafyer’s offer of employment pursuant

to Sectiorb.18(a) .

(c) Continuation of Certain Company Compensaéind Benefits In furtherance of Sectidh18(a):
0] In general, and subject to the other requiats of this Sectioh.18, on and after the Closing,

with respect to each Transferred Employee who isarransferred Union Employee, the Buyer shal): fgk the one year period following
the Closing Date, provide a cash compensationtstrei¢base salary, extended work week program andsopportunities) which is no less
than that provided to each such Transferred Emplgy®r to the Closing Date, and (B) for the perdmthmencing on the Closing Date and
ending on December 31, 2006, the Buyer shall e{theamend its retirement plans to provide for empyer contribution in an amount eq;
to the compensation and interest credit that each $ransferred Employee would have received utideDel Monte Corporation Retireme
Plan for Salaried Employees had they remained gyeglaith the Company during such period, which antdsiset forth on Schedutel18
(c) (i) to the Company Disclosure Letter, or (2) pay sunlant directly to each such Transferred Employeguosuant to some other
compensation program. With respect to TransferredtJEmployees, other than those located at thedgiianFacility (“Transferred
Mendota Union Employees’), the Buyer shall assume and comply with the teahthe applicable Assumed Union Contract, andi wit
respect to the Transferred Union Employees locatélde Mendota Facility, shall comply with the pigions of any collective bargaining
agreement which becomes applicable to such emmoyeeach case, to the extent such agreementsadéegums and conditions other than
those provided for in this Sectiénl8.

(i) On the Closing Date, (A) the Buyer shaltadgish a retirement medical, dental and life iasuwe
plan that will provide benefits to Transferred Umio

43




Employees and their respective eligible spouseddapdndants as may be required by an Assumed @uotract (the ‘Buyer Retiree

Health Plan™); (B) all Liabilities relating to or in respecf such Transferred Union Employees and their raspeeligible spouses and
dependants under Company’s Retiree Health Plahctade to be Liabilities of the Company or the @any’s retiree health plan and shall
be assumed in full and in all respects by the Bayel Buyer Retiree Health Plan, and (C) theredfieBuyer shall maintain such plan on the
same terms and conditions, as may be required uwheekssumed Union Contract. The Buyer shall nodtegyated to maintain any retiree
health plan with respect to any Transferred Mendbteon Employees.

(iii) On and after the Closing, the Buyer sial) assume, be responsible for and credit each
Transferred Employee with all of his/her earnedrimtttaken holiday policies and vacation time dradd (B) allow Transferred Employees
who had earned vacation pursuant to the vacatitioyparovided to Transferred Employees immediatafpr to the Closing to use such
earned vacation in accordance with such vacatidinypat least until the second anniversary of theshg Date.

(d) Collective Bargaining AgreementVith respect to the Assumed Union ContractsBiager agrees to
recognize the union which is a party to each swtlective bargaining agreement as the exclusivkective bargaining representative for the
Transferred Union Employees covered under the tefreach such collective bargaining agreement. \Wipect to the Transferred Mendota
Union Employees, the Buyer agrees to recognizeitien which is a party to the Mendota Union Corttecthe exclusive collective
bargaining representative for the Transferred Mémtlmion Employees who were covered under the tefrsach collective bargaining
agreement and the Company and the Buyer shalkieti@ns with respect to such union as contemplaye8lection5.31.

(e) Offers of Employmentin furtherance of Sectioh18(a), the Buyer shall (i) offer employment to any
Business Employee who, on the Closing Date, isantively at work by reason of any leave of absdireduding military leave, Family and
Medical Leave Act leave, or other approved leaas)ljsted on Schedute18(e) to the Company Disclosure Letter, and (ii) provédgosition
to any such Business Employee who accepts suchaftbactively returns to work within the periodtioie specified under the applicable
terms of such employee’s leave (whether pursuaatRtan, a collective bargaining agreement or Apblie Law).

® Health and Welfare Plans

0] The Buyer shall cause the health and welfdaes that it establishes or maintains to cover
Transferred Employees (theBuyer’s Health and Welfare Plans”) to (A) provide coverage as of the Closing Datdfte Transferred
Employees, other than Transferred Union Employeesered by Company Health and Welfare Plans (tGerfipany Health and Welfare
Plans”) immediately prior to the Closing under Buyer'e&lth and Welfare Plans without the need to undarghbysical examination or
otherwise provide evidence of insurability, and (Byognize and maintain for Transferred Union Emgés all coverage and contribution
elections made by the Transferred Union Employeeeuthe applicable Company Health and WelfarePilaeffect for the period
immediately prior to the Closing and
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shall apply such elections under Buyer's Health \Afedfare Plans for the remainder of the periodexiqas for which such elections are by
their terms applicable.

(i) The Buyer shall cause Buyer’'s Health andlféfe Plans to recognize and give credit for (A) al
amounts applied to deductibles, out-of-pocket mamis, and other applicable benefit coverage limith vespect to such expenses which
have been incurred by the Transferred Employeesrnthé Company’s Health and Welfare Plans for émeainder of the benefit limit year in
which the Closing Date occurs, and (B) all bengfaf to Transferred Employees under the Compangalth and Welfare Plans, during and
prior to the benefit limit year in which the Clogibate occurs, for purposes of determining wheh g@sons have reached their lifetime
maximum benefits under Buyer’'s Health and Welfden®.

(iii) The Buyers Health and Welfare Plans shall include both xlile spending account compon
and a dependent care spending account componeasauathe all Liabilities associated with such actowuith respect to those Transferred
Employees who participated in such accounts urgebDel Monte Corporation Health Care Spending Aot®&Uan and the Del Monte
Corporation Dependent Care Spending Account Plaa.dompany shall transfer to the Buyer the aggesgetount balances for all such
Transferred Employees that may be held by the Cagnpéth respect to such accounts for the periodrgo the Closing.

(iv) Buyer shall be responsible for continuation cover@@gOBRA) requirements with respect to i
Transferred Employees who terminate employment #&fe=Closing, and shall have no COBRA obligatiaiith respect to any Business
Employee or other employee who does not becomeaurasierred Employee.

(v) The Buyer shall provide cash payments anfits to any Transferred Employee, other than a
Transferred Union Employee, whose employment withBuyer is terminated by the Buyer under circuntsta other than “cause” prior to
the first anniversary of the Closing Date in an antanot materially less than would have been payabtler the severance plans listed on
Schedulés.18(f) (v) to the Company Disclosure Letter (th&&verance Plans) if such termination had occurred prior to the§thg. For
this purpose, “cause” shall have a meaning to berehined by the Buyer, but which shall be simitathe definition of “cause” and shall also
include other circumstances which would constitnédigibility for severance benefits as set fomhtlie Severance Plans applicable to the
Transferred Employee if the termination of emplowtrigad occurred prior to the Closing.

(9) Defined Benefit Pension Plans

0] Prior to and effective on the Closing Datee Buyer shall adopt a Plan that correspondseto th
Del Monte Corporation Retirement System for HolEmployees (the Buyer’s Pension Plan’), which shall provide for benefits to
Transferred Union Employees covered by the PittgdhwFCW Contract and their respective alternatepayhat are substantially similar in
all Material Features to those provided under teéNDdonte Corporation Retirement System for Houngfoyees (the Company Pension
Plan ). On the Closing Date, Business Employees steglbe accruing any benefits under the Company ReR$m. The Company shall
retain all Liabilities under the Company PensioarRlith respect to
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all periods prior to the Closing. The Buyer's PensPlan shall provide a benefit for all periodsefvice completed and compensation earned
by such Transferred Union Employees on and afeelesing who prior to the Closing were coveredhi®yCompany Pension Plan and the
Buyer shall be responsible for all Liabilities asisted therewithprovided, however, that the benefit accrual formula under the Buyer’
Pension Plan shall (A) recognize all periods ofiserand compensation taken into account unde€Ctimapany Pension Plan and (B)
determine such Transferred Union Employee’s acchasrfit based on: (1) the sum of service and cosgt®n taken into account under the
Company Pension Plan for periods prior to the @psind service and compensation taken into acamdsdr the Buyer's Pension Plan on
and after the Closing less (2) such Transferredi&mployee’s accrued benefit under the CompangiBeiiPlan. The Buyer shall not be
obligated to establish or maintain a defined bemefhsion plan with respect to any Transferred MéadUnion Employees.

(i) The Company currently contributes on belwdl€ertain employees to the Western Pennsylvania
Teamsters and Employers Trust Fund (thénfon Pension Fund”). The Buyer agrees to assume the Pittsburgh Tess€ontract, and to
make contributions after the Closing to the Uni@m$lon Fund with respect to Transferred Employeesaipating in the Union Pension
Fund for substantially the same number of contidloubase units (as defined in Section 4001 of ERf®Awhich the Company had an
obligation, prior to the Closing, to contributeth® Union Pension Fund, as described in Sectiod@2()(A) of ERISA.

(A) The Buyer and the Company will take steps, inclgdiamplying with the provisions
Section 4204 of ERISA, to prevent the transactmgemplated by this Agreement from being treated full or partial withdrawal from the
Union Pension Fund.

(B) Prior to the Union Pension Fund’s first pigar beginning after the Closing, the Buyer
and the Company jointly shall seek a variance ftberequirement of Section 4204(a)(1)(B) of ERI®Atta bond be obtained or an amount
be held in escrow as provided in said Sectionhéndvent the Union Pension Fund determines thattiheest does not qualify for a variance,
the Buyer shall obtain any required bond or essakdiny required escrow as of the first plan yegirtméng after the Closing and shall
maintain such bond or escrow until the earliegtlpthe date a variance is obtained from the URiension Fund; (2) the date a variance or
exemption is obtained from the Pension Benefit @ugr Corporation (PBGC ™); or (3) the last day of the fifth plan year comnting after
the Closing Date; which bond or escrow shall bel paisuch Union Pension Fund if the Buyer withdrémesn the Union Pension Fund or
fails to make a contribution to such Union Pendiond when due, at any time during the first fiveglan years of such Union Pension Fund
beginning after the Closing Date.

© The Buyer agrees to take primary resporigilfior the application for a waiver,
provided the Company shall pay or reimburse theeBtigr all reasonable administrative costs (inaligdbrofessional fees) incurred in
obtaining any variance, waiver, bond, or escrowoant (but excluding the amount actually paid tause@ny bond placed in escrow) under
subsection (B) above. The Buyer and the Companly sbaperate to obtain the least costly methodawfiplying with 84204 of ERISA.
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(D) If the Buyer withdraws from the Union Pensieund in a complete withdrawal or a
partial withdrawal before the last day of the fif§th) plan year of such Union Pension Fund comnimgnafter the Closing Date and the Bu
is liable to the Union Pension Fund for any withvdahliability, the Company shall: (1) reimburse fBayer for the net amount of the
withdrawal liability (if any) attributable to lialify pools for plan years completed prior to th@€ihg Date (with any credits for such years
serving to offset debits for such years) and (23depndarily liable for any withdrawal liabilitywtould have had to such Union Pension Fund
(but for the provisions of §4204 of ERISA) if arathe extent the liability of the Buyer with respezthe Union Pension Fund is not paid
either by the Buyer or pursuant to the bond, es@wletter of credit described in subsection (B)ah

(E) The Buyer agrees to provide the Company witlopy of any notice of withdrawal
liability it may receive. If the Buyer intends default on any of its contribution or withdrawadbility payment obligations to the Union
Pension Fund, the Buyer agrees to provide the Coynpéth reasonable advance notification of suckrntibn. If the Company provides such
payment on the Buyer’s behalf, the Buyer agreetstiitaCompany shall be subrogated to the UnioniBeriaind’s rights, if any, to such
payment, and may pursue such claims against therBayhe nature of indemnity (but only to the extdhe amount paid by the Company
exceeded the Company’s obligation under subsefipfi) above).

(h) Defined Contribution Plans

() Prior to and effective on the Closing Date, the &ushall (A) adopt a Plan that corresponds t
Del Monte Corporation Saver Plan which shall previg:nefits to Transferred Union Employees and tiesipective alternate payees as may
be required by an Assumed Union Contract, or inctee of Transferred Mendota Union Employees osadhnge basis as in effect prior to the
Closing Date, and (B) shall extend coverage undseBs 401(k) Plan to the remainder of the Transi@Employees (collectively, the “
Buyer's Savings Plans)).

(i) Effective as of the Closing Date: (A) eawhBuyer’s Savings Plans shall permit the account
balances of those Business Employees who becorheTsansferred Employees to be rolled into the applie Buyer's Savings Plan and to
permit any such account balance to include thesteainin-kind, of any loan balance outstanding urile corresponding Company Benefit
Plan and (B) each of Buyer’s Savings Plans shalimg and be solely responsible for all ongoingtsighi or relating to the Transferred
Employees for future participation (including thight to make contributions through payroll deduesipin the applicable Buyer’'s Savings
Plan.

0] Workers Compensation The Company shall be responsible for administgriiefending and/or paying,
whether through appropriate retained insurancelbirssurance, all workers’ compensation claim8akiness Employees that occur entirely
prior to the Closing, including all filed claimsaor all claims for injuries or ilinesses arisirrgrh events or occurrences that occur entirely
prior to the Closing, whether or not such claimsenia fact filed after the Closing. The Buyer Wik responsible for administering, defending
and/or paying, whether through appropriate retainedrance or self-insurance, all workers’ comp&onalaims of Transferred Employees
that arise from events that do not occur entirely
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prior to the Closing. The Company will be respotesior administering, defending and/or paying arorkers’ compensation claim brought
by a Transferred Employee after the Closing whieisedlleged or shown that the injury or ilinesslerlying such claim arose in its entirety on
or before the Closing.

)] Sharing Patrticipant InformatiariThe Company and the Buyer shall share with edofr @and their
respective agents and vendors all participant inédion necessary for the efficient and accuratei@idiration of each of the Plans and any
employee benefit plan, fund or program of the Buy@rtemplated by this Secti@nl8. The Company and the Buyer and their respective
authorized agents shall, subject to applicable lBrvsonfidentiality, be given reasonable and tiredgess to, and may make copies of, all
information relating to the subjects of this Agrearhin the custody of the other party, to the extetessary for such administration.

(k) Cooperation The Buyer and the Company shall cooperate teessiasuch information regarding any
issue relating to the compensation of the TransfeEmployees as may be required in order to saisfyrequirements related to federal, s
and/or local income Tax reporting (including, farrposes of preparing a Form W-2 of each such engplognd withholding. Between the
Closing Date and the last day of the calendar guarhich occurs at least 120 days after the CloBiatg (or such earlier date as Buyer shall
determine), Transferred Employees shall be pambiin the Company’s payroll service, unless plagethe Buyer’s payroll as of an earlier
date. The Buyer shall fully fund the payroll acctsuwith respect to all Transferred Employees. ThgeB shall reimburse the Company for
reasonable administrative expenses associatedheithrovision of such payroll service within five) business days of receipt by Buyer of an
invoice from the Company. For tax, accounting atietopurposes, such payroll payment shall be tdestehaving been made by the Buyer.
The provision of such payroll service shall includenputer processing of mandatory employee coritdbs occurring by the end of the first
payroll period after the Closing Date and with spebcessing of voluntary employee contributionsuodog within thirty (30) days following
the Closing Date.

() Relationship of the Parties; No Right to @oned Employment; Ability to Amend, Modify or Teinate

Plans.

0] Nothing in this Agreement shall be deemedanstrued by the parties or any third party as
creating the relationship of principal and ageattmership or joint venture between the partielseing understood and agreed that no
provision contained herein, and no act of the partshall be deemed to create any relationshipdegtihe parties other than the relationship
set forth herein.

(i) Nothing contained in this Agreement shalhéer on any Transferred Employee any right to
continued employment with the Buyer, except as &gy provided in any collective bargaining agreetsie

(iii) Nothing in this Agreement shall be deenmmdcconstrued to limit or otherwise affect the power
reserved to the Buyer under any Plan established or
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maintained by the Buyer to subsequently amend, fpoditerminate such Plan at any time for any reaso

(m) No Duplication of Benefitslt is the understanding of the parties that 8estion5.18shall be construed
and applied without duplication of benefits to damgnsferred Employees, in order to avoid any suchleyee simultaneously enjoying
coverage of the accrual of benefits under comparalains of both the Company, on the one hand,l@8tyer on the other hand.

(n) Taxes with Respect to Transferred Employééstwithstanding anything to the contrary in tBisction
5.18, the Buyer is not assuming or otherwise agreeuay any liability for Taxes with respect to a fisterred Employee that accrued or
was otherwise incurred on or prior to the Closing.

5.19 Taxes

(@) Any sales Tax, use Tax, real property tran$tx, asset transfer Tax, documentary stamp Tainolar
Tax attributable to the sale or transfer of theiBess or the Acquired Assets, or the assumptidgheoAssumed Liabilities shall be paid one
half by the Buyer and one half by the Company.

(b) The real estate Taxes on the Owned RealeProfor the 2005 calendar year shall be paid ley th
Company (unless such Taxes are Assumed Real Hstads) and the real estate Taxes on the OwnedMRepérty for the 2006 calendar year
shall be prorated on a calendar year basis. Acoglylithe Company shall be responsible for thattfom of the 2006 real estate Taxes which
has as a numerator the number of days in the calgmar up to and including the date immediatelgrpgo the Closing and a denominator of
365 days, with the Buyer responsible for the rem@inSolely for the purposes of this proration, pheties agree that the portion of tax parcel
number 24-L-130 which is being conveyed to the Bugpresents 75% of the assessed value of thatlp&Vith respect to any such 2006 real
estate Taxes paid prior to the Closing, the Buygrgportionate share of such real estate Taxedet@smined in accordance with this Section
5.19(b) shall be added to the Purchase Price to the estishtamounts are not reflected as an asset iratbeglation of the Closing Working
Capital. With respect to any such 2006 real eStates paid on or after the Closing, the Buyer &ed@ompany shall cooperate in accordz
with Section5.19(c) to provide for the payment of such real estate $axe¢he proportionate share as determined in decae with this
Section5.19(b) promptly upon receipt of the final real estate bibs for 2006 but no later than ten (10) days ptthe last date that such
real estate Taxes would be paid at a discount uisdplicable Law. The obligations pursuant to thecton shall survive the Closing.

(c) The Buyer and the Company shall cooperati rispect to the payment of the Taxes and sharing
arrangement set forth in Sectibri9(a) . To the extent either the Buyer or the Companys@ayax which is subject to the sharing
arrangement set forth in Sectibri9(a) , the paying party shall provide the non-payingy®aith written naotification of such Tax payment
(and reasonable supporting documentation), and soickpaying party shall promptly reimburse the pgyparty for its appropriate share of
such Tax.
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(d) After the Closing, each of the Company and the Bapeall (and shall cause their respective Affiliate):
(i) assist the other party in preparing any TaxulRet which such other party is responsible for arigyyg and filing with respect to the Busin
or the Acquired Assets; (ii) cooperate fully in paeing for any audits of, or disputes with Taxingtiorities regarding, any Tax Returns of
Business or the Acquired Assets, and (iii) mak&labke to the other and to any Taxing Authorityreasonably requested all information,
records, and documents relating to Taxes of thénBas or the Acquired Assets .

(e) Notwithstanding anything to the contrary in thisr&gment, the obligations of the Company and Bugt
forth in this_Sectiorb.19shall be unconditional and absolute and shall renmaéffect as to time.

® The Company will provide, at the Closing, &istatement that it is a U.S. corporation forppses of
Section 1445 of the Code, and (ii) its Employemtifecation Number.

5.20 Recalls For purposes of this Sectibr20, “Recall” shall mean any circumstance in whicha(fsovernmental
Entity issues a request, directive or order thatoaluct of the Business be recalled, (ii) a cofidampetent jurisdiction orders such a recal
(iii) solely with respect to products of the Busisenanufactured prior to the Closing, the Buyesaaably determines after consultation with
the Company that any such product should be rethleause it is unsafe. In the event of a Recaltaducts of the Business manufactured
prior to the Closing, (A) the Buyer shall immedIigtdeliver written notice of such Recall to the Quamy, (B) the Buyer shall conduct and
direct the recall process and from time to timeeagiested by the Company, consult with and infdrenGompany on the status of such
process, and (C) the Company shall be respongiblaifRecall Costs (as defined below) of or relgtio the Recall (solely to the extent such
costs and expenses relate to the products of tem&s manufactured prior to the Closing) and pvisimptly reimburse the Buyer for Recall
Costs (upon receipt by the Buyer of reasonable miectiation evidencing such costs and expensesingtat conducting the Recall process.
For purposes of reimbursing the Buyer, the “ReCalsts” shall mean reasonable out-of-pocket cost, @orecalled product destroyed after
the Recall, and damages directly resulting fromhdRecall incurred by the Buyer in connection witly @orrective action taken by the Buyer,
including the lost profits of the Buyer directijated to the sale of such recalled product. Inethent of a Recall of products of the Business
manufactured after the Closing, the Buyer shaldemt and direct the Recall process and shall h@oresble for all Liabilities of or relating
such Recall.

5.21 Use of Certain Names Within six months after the Closing, the Buggall and shall cause its Affiliates to
revise product literature and labeling (includitiglering), change packaging and stationery, ahdmtise discontinue use of the name “Del
Monte” and variations thereof (collectively, th&lames”), except as set forth in the Trademark Licenseekgent. In no event shall the
Buyer use any Name on or after the Closing in aapmer or for any purpose different from the ussuwth Name by the Company during the
ninety (90) day period preceding the Closing. Wébpect to product inventory manufactured by then@any prior to the Closing, the Buyer
may continue to sell such inventory, notwithstagdimat it bears the Names, for a reasonable titee tife Closing (not to exceed six mont
except as set forth in the Trademark License Agesgm
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5.22 Use of Certain UPC Codes Within eighteen (18) months after the Closithg, Buyer shall and shall cause its
Affiliates to obtain universal product codes fdroducts sold by the Business under the brandendaiure’s Goodness. The Buyer may use
the Excluded UPC Codes for up to eighteen (18) h®atter the Closing Date. In no event after sughteen (18) month period shall Buyer
use the Excluded UPC Codes. With respect to prdduentory manufactured by the Company prior tosig bearing any of the Excluded
UPC Codes, the Buyer may continue to sell suchntorg, notwithstanding that it bears the ExcludddJCodes, for a reasonable period of
time after Closing (not to exceed eighteen months).

5.23 Returns The Company shall reimburse (in accordanchk @éctiorb.25) the Buyer at cost (less any mitigat
proceeds and plus any expenses and costs incarothinection thereto) for all products sold by Bussiness prior to the Closing that are
returned to the Buyer within 60 days after Clos#itger as a result of such products being defectivas a result of a mistake in shipment by
the Company. Except as set forth in the immedigistgeding sentence, the Company shall not be me#ge for returns of products sold by
the Business. The Buyer shall deliver to the Corgaminvoice for amounts due under this Seclid@8within 30 days after such 60 day
period after Closing, along with the reasonableudoentation required to verify the same.

5.24 Rebates under Supply Agreementdn the event any rebates are paid to the Bpyesuant to any of the
agreements listed on SchedEl24to the Company Disclosure Letter (th®é&bate Contracts”), the Buyer shall reimburse (in accordance
with Section5.25) the Company that portion of any such rebatese@l® purchases made prior to Closing under thmfeContracts. In the
event any rebates are paid to the Company pursoiamty of Rebate Contracts, the Company shall reisgb(in accordance with Section
5.25) the Buyer that portion of any such rebates rdlédepurchases made after the Closing under thatB&ontracts. As soon as
practicable, but in no event later than 15 dayer aither party receives a rebate under any Re&lmatéract, such party shall deliver to the o
party a statement setting forth in reasonable dibaibasis (including calculations and supportiogumentation) for the total amount of the
rebate received by such party from the supplieeusdch Rebate Contract and indicating the podfasuch rebate such party proposes to
deliver to the other party (theRebate Statement”). Delivery by either party of written confirmaticof the amounts set forth in the Rebate
Statement shall be deemed the delivery by sucly p&&n invoice for amounts due the Company purstaathis Sectiorb.24under the
applicable Rebate Contract.

5.25 Reimbursement The Company and the Buyer agree to reimbursle ether in accordance with Sectidh23
and 5.24within 30 days after the receipt of the invoicegiiplicable, and all required documentation. Inghent of a dispute over any
amounts owed which cannot be resolved betweenatteg, the parties agree to use the Settlemerduktants to determine the actual
amounts owed. Such amounts owed shall be no grbatethe higher amount nor lower than the loweoamh asserted by the parties. The
cost of the Settlement Accountants shall be paithbyparty asserting the amount farthest from ttead amount to be paid as determined by
the Settlement Accountangsovided, that if there is not at least a ten percent (18#tgrential (in either direction) between the amb
asserted by the party farthest from such actuabatan the one hand, and such actual amount, oottties
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hand, the cost of such Settlement Accountants bhdlorne equally by the parties. The SettlemebAntants’ determination shall be final
and binding upon the parties.

5.26 Confidentiality The letter agreement dated June 3, 2005 (Denfidentiality Agreement ) between the
Buyer and the Company shall continue in full foacel effect until the Closing, at which time the Gdentiality Agreement shall terminate.
If, for any reason, this Agreement is terminatéd, €onfidentiality Agreement shall nonethelessiometin full force and effect pursuant to
terms.

5.27 Update Information Prior to the Closing, and as promptly as pradtie upon becoming aware of any actual or
imminent breach of any of its representations, amties or covenants in this Agreement, each phsif deliver to the other party written
notice of any event or development that (a) comst#t or results in a breach by such party of,failare by such party to comply with any
agreement or covenant in this Agreement applictbit or (b) occurs after the date hereof whiélit, had occurred prior to the date hereof,
would have caused or constituted, or would havearably been expected to have caused or constimta@ach of any of the representati
or warranties of such party contained in this Agreat. No such written notice by either party shelldeemed to cure any breach of
representation or warranty made as of the Cloginguided, howeversuch written notice will be deemed to cure ahggald breach by a
party of such party’s representation or warrantglenas of the Closing (i) to the extent such writtetice identifies only events or
developments not material to the Business, Acquireskts or Assumed Liabilities occurring after dage hereof in the ordinary course of
business consistent with past practices, or (i)éfevent or development identified in such wnitt@tice has been consented to in writing by
the other party hereto. Notwithstanding the foragpno such written notice by either party shallipeeemed to cure any breach of
agreement or breach of covenant by such partydé¢@med to cure any breach of representation aangrmade as of the date hereof, or (iii)
taken into account in determining whether or nete¢bnditions precedent contained in Section 6.d(&ection 6.2(adre satisfied as of the
Closing.

5.28 Noncompetition, Nonsolicitation and Nonifeeence.

€)) The Company will not, and will cause its wotied Affiliates to not engage, directly or indatly, in the
Restricted Business in the United States, Mexiab@anada, including directly or indirectly invegfim, owning, managing, operating,
advising, or providing consulting, manufacturingcorpacking services to any Person engaged i ¢ihet Knowledge of the Company,
planning to become engaged in, the Restricted Basifor a period of three (3) years from and dfierClosing Dateprovided, howeveythat
nothing set forth in this Sectidn28shall prohibit the Company from (A) engaging in thesinesses conducted by the Company (other than
the Restricted Business) on the Closing Date, ({@®)ing less than 5% of the outstanding stock of gunlylicly traded corporation engaged in
the Restricted Business, (C) acquiring the asgetamtal stock or other equity interests of artyeotPerson engaged in the Restricted Bus
(and the continued operation of such Restrictedrigss consistent with past practice) or being aequdy any Person engaged in the
Restricted Business (and the continued operatiGudfi Restricted Business consistent with pastipegeprovidedthat in either case, the
Restricted Business represents no more than 1G%obf selling or acquiring Person’s net revenuethef the prior two fiscal years, or (D)
continuing
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operations of its College Inn Broth business. & timal judgment of a court of competent jurisdiatideclares that any term or provision of
this Sectiorb.28is invalid or unenforceable, the parties agree ttiatcourt making the determination of invalidityumenforceability shall
have the power to reduce the scope, duration,ear @frthe term or provision, to delete specific dgor phrases, or to replace any invalid or
unenforceable term or provision with a term or jgmn that is valid and enforceable and that coohesest to expressing the intention of the
invalid or unenforceable term or provision, and tBectiorb.28shall be enforceable as so modified after the akipim of the time within
which the judgment may be appealed. The partiestthi@cknowledge that this Sectibr28is reasonable and necessary to protect and pre
the Buyer's legitimate business interests and teevof the Business and to prevent any unfair raidege conferred on the Company.

(b) For a period of three (3) years after thesilg Date, the Company shall not, directly oriiedily:
(i) cause, induce or attempt to cause or inducecasyomer, supplier, licensee, licensor, Businespl&yee, consultant or other Person with a
business relation with the Business as of the @¢pBiate to cease doing business with the Busifi@sexcept as may result from the
termination, or the consequences thereof, of anfi@Collateral Agreements or any of the DividaBttracts resulting from the Buyer’s
breach of such agreements, cause, induce or atternptise or induce any customer, supplier, licerg=ensor, Business Employee,
consultant or other business relation of the Commemthe Closing Date or within the year immediafmieceding the Closing Date, to cease
doing business with the Business; or (iii) hirdaie or attempt to hire or retain any senior manddieector level or above) employee of the
Business.

(c) For a period of eighteen (18) months atter€losing Date, neither the Company nor the Behatl,
directly or indirectly, without the prior writteroasent of the other party, hire, retain or attetagtire or retain any employee of the Buyer on
the one hand or the Company on the other hand ngikifacilities in Mendota, lllinois.

5.29 Forwarding of Collected PaymentsFrom and after the Closing, the Company witimpptly forward to the
Buyer any payments that the Company receives wdrietihe property of the Buyer. From and after tlesi@g, the Buyer will promptly
forward to the Company any payments that the Bugegives which are the property of the Company tk®@mavoidance of doubt, payments
received by the Buyer for products of the Busirsesd prior to or as of 12:01 a.m. Pacific TimeP(T ") on the Closing Date shall be deemed
property of the Company. Payments received by tiragany for products of the Business sold after 12:on. PT on the Closing Date shall
be deemed property of the Buyer.

5.30 Exclusivity. The Company shall not (i) solicit, initiate, @mcourage the submission of any proposal or offer
from any Person relating to the acquisition of anipstantial portion of the assets of the Businasgi) participate in any discussions or
negotiations regarding, furnish any informationhariéspect to, assist or participate in, or fadéita any other manner any effort or attemp
any Person to do or seek any of the foregoing.ddmpany will notify the Buyer immediately if anyl8en makes any proposal, offer,
inquiry, or contact with respect to any of the fpring.
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5.31 Union Matters Prior to Closing, each of the Company andBhger shall cooperate with one another in the
management and negotiation of the Businesationship and agreements with its unions, indlgeooperatively working with one another
negotiating any new union contracts for the Busirsssany amendments, extensions or restatemeats éfisting union contract, including a
union contract to be entered into with the RWDSlIdtneg to the terms and conditions of employmenthef Transferred Mendota Union
Employees consistent with the provisions of Sechidi8. With respect to the Company, such cooperativeresfEhall include the provision
the Buyer of all received or distributed draftsunfon contracts and ancillary documents, allowlng Buyer the right to review and reason:
comment upon such drafts, and otherwise allowiegRthyer to actively participate in any such nedmties and discussions. Prior to Closing,
any union contract execution or modification shelisubject to Sectigh3(d)(vi) above.

5.32 Regulation X Compliant Financial Statements.

€)) Within fifteen (15) days after the ClosingtB, the Company shall furnish to the Buyer copfabe
unaudited interim financial statements of the Besias of and for the interim period from May )%2€rough January 29, 2006 in a form
meeting the requirements of Regulation S-X andfioria reasonably satisfactory to the independecbaatants of the Buyer (thdriterim
S-X Business Financial§ and collectively with the 2004 and 2005 S-X Buwesis Financials, theS-X Business Financial$).

(b) If the Buyer determines that the acquisitigrthe Buyer under this Agreement constitutescauiaition
that exceeds the conditions specified in the diimiof “significant subsidiary” in Regulation S-&¢ the 50% level, the Company shall, upon
the request of the Buyer, cause the Company’s ert#gnt accountants to audit the Interim S-X Busitésancials at the Buyer’s sole cost
and expense.

(c) In the event the Buyer, the Buyer’s indemtdiccountants or the SEC has comments or qusstiothe
S-X Business Financials after the Closing, the Camypwill assist and cooperate with the Buyer, thgdd’s independent accountants or the
SEC to resolve any such issues and questions iiegalg S-X Business Financials and take such cawially reasonable actions with
respect to the S-X Business Financials as are sacefor the Buyer to satisfy its obligations un&egulation S-X. The parties hereby agree
that the receipt of any comments or questions fifterSEC or the Buyer’s independent accountantayrchanges to the S-X Business
Financials made in response to such comments @stique shall in no event create any presumptiam lmfeach of the representation and
warranty in_Sectio.13(b)or that the covenants set forth in SecttoB2 (a) were not satisfied or fulfilled.

(d) After the Closing, the Company will usedtsmmercially reasonable efforts to provide the Buyith
such information as the Buyer may reasonably reqoennection with the Buyer's preparation of fwama financial information required
to be filed in its reports with the SEC.

(e) The Company will cooperate with the Buy@gasonable requests in connection with the Buyer’s

compliance with Applicable Laws with respect to trensactions hereunder, including (i) providingess to the Company’s management
upon reasonable prior
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notice during normal business hours to assist 8# reporting obligations of the transactions hedeu, including the preparation by the
Buyer of pro forma financial statements, addrespimghase accounting issues and preparation o5&@/waiver letters and (i) allowing
access to the Company'’s independent accountantading to the extent required by such accountaimssent to the release of their work
papers to the Buyer or the Buyer’s independentatemts), and discussing with and obtaining fromitiuependent accountants appropriate
consents to fulfill the Buyer’s reporting requiremi® including financial statements and the ndieseto.

® Except as set forth in SectiéB2(b) , each of the parties hereto will bear all legataunting, investmel
banking and other expenses incurred by it or ohetsalf in connection with the preparation, audd aeview of the financial statements
required to be prepared pursuant to this Se&ida.

5.33 Liens and EncumbrancesPrior to Closing, the Company shall obtain appiate releases of all Liens (other
than Permitted Liens) of any Person on or with eespo the Acquired Assets.

5.34 Cooperation; Further Assurancedn the terms and subject to the conditions ¢oetkin this Agreement, the
Company and the Buyer each shall use its commbreegdsonable best efforts to take, or cause taken, all actions, and to do, or cause to
be done, all things necessary, proper or advisaider Applicable Laws to consummate, as soon a®nedly practicable, the Closing,
including the satisfaction of all conditions therset forth herein. At the Closing and from timdiioe thereafter, each party to this Agreer
shall at the request of the other party executl additional instruments and take such other astianany party hereto may reasonably
request in order more effectively to sell, transéssign and deliver the Acquired Assets and tdirorthe Buyer's title thereto and to
otherwise fulfill the transactions contemplateddirer

5.35 Planning Materials On the Closing Date, the Company shall delivehtBuyer all planning materials, forec
and presentation materials related to the Busiotes than any planning, forecast and presentatiaterials (a) provided to the Board of
Directors of the Company, (b) prepared in connectiith any meeting of the Board of Directors of tb@mpany, or (c) prepared in
connection with the Company’s review or analysishef potential sale of the Business or the traimacttontemplated by this Agreement. No
such planning, forecast or presentation materiall sbnstitute an Acquired Asset for purposes & f&greement and the Company makes no
representations or warranties with respect to plefining material, forecast and presentation materi

5.36 Credit Agreement If, prior to the Closing, the Buyer amends, fified or supplements the Credit Agreement in
any manner, or if the Credit Agreement is termiddte any reason, then the Buyer shall promptlyfpdhe Company in writing as promptly
as practicable, but in no event more than two (BiBess Days, after any such amendment, modifitagigpplement or termination of the
Credit Agreement.

5.37 Insurance Proceeds$n the event that, after the Closing, the Conypamits controlled Affiliates receives
insurance proceeds which relate to the Businesgyifed Assets or Assumed Liabilities, the Compaiiyypromptly remit such proceeds or
cause its
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controlled Affiliates to promptly remit such prodseto the Buyerprovided, however to the extent such insurance proceeds relathe
Excluded Assets, Excluded Liabilities, other busges of the Company or its controlled Affiliates poe-Closing lost profits of the Busine
the Company shall have no obligation to remit scdteeds to the Buyer.

5.38 Customer DeductionsAfter the Closing, for a period of twelve (12) mbst the Buyer shall assist the Comg
with validation of customer deductions related torpotional programs offered in connection with @@mpany’s DCB business.

5.39 Microwaveable Bowls The Company shall use its commercially reasonabt efforts to assist the Buyel
entering into a purchase order or other agreemihtie Wornick Company with respect to the supgflynicrowaveable bowils.

ARTICLE VI
CONDITIONS PRECEDENT TO CLOSING

6.1 Conditions to Obligations of the BuyerThe obligation of the Buyer to consummate the tatisns to b
consummated at the Closing is subject to the satish (or waiver in writing by the Buyer) of thellbwing conditions:

€)) the representations and warranties of thagamy set forth herein shall have been true anecbin all
material respects (other than those that are dglifs to materiality, which shall have been tnoue eorrect in all respects) when made and as
of the Closing Date, except (i) for changes peeditty this Agreement in accordance with Secid@Y, and (i) for those representations and
warranties that address matters only as of a spelgfe and those specific representations andawies shall have been true and correct |
such specific date;

(b) the Company shall have performed or complied imaterial respects with the agreements and cove
required to be performed or complied with by it anthis Agreement as of or prior to the Closing;

(c) no action, suit or proceeding shall be pegdiy or before any Governmental Entity seekingrivent
consummation of the transactions contemplated isyAgreement, and no judgment, order, decree,lstipn or injunction enjoining or
preventing the consummation of the transactionsetoplated by this Agreement shall be in effect;

(d) the Company shall have delivered to the Buayeertificate (the Company Certificate ”) signed by a
duly authorized officer of the Company to the effiaat each of the conditions specified in clausg@shrough (c) (insofar as clause (c) related
to an action, suit or proceeding involving, or dgment, order, decree, stipulation or injunctioniagt, the Company) of this Sectiérl have
been satisfied,;

(e) the applicable waiting period (and any egiens thereof) under the HSR Act shall have expired
otherwise been terminated;

® the Company:
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0] shall have obtained (or caused to be obtained)faie Company Third Party Consents set 1
on Schedulé.1 (f) (i) to the Company Disclosure Letter;

(i) shall have divided or otherwise dealt with on a tOdeutral Basis, in a manner reason:
acceptable to the Buyer but in any case pursuathitetderms of SectioB.8, the Dividable Contracts set forth on Schedhte(f) (ii) to the
Company Disclosure Letter;

(iii) shall have received all of the federal, state awdllgovernmental approvals which are reqt
to be obtained by the Company to consummate thedddions contemplated by this Agreement;

(iv) shall have delivered (A) UCC search reports toBhger disclosing no liens or encumbrar
against the Acquired Assets, other than Permitiedd, and (B) releases on any liens or encumbrancéiseoimtellectual Property (other tf
Permitted Liens);

(v) shall have obtained and delivered to the BuyeHbimz IP Consent duly executed by Heinz
in a form reasonably acceptable to the Buyer; and

(vi) shall have recorded the Del Monte Industdae Covenant with the Recorder’s Office for
Allegheny County.

(9) the Buyer shall have received such othetocnary certificates (such as a certificate of coap®good
standing of the Company in the State of Delawarckcamtificates as to the incumbency of officers treladoption of authorizing resolutions)
as it shall reasonably request in connection wigh@losing;

(h) the Buyer shall have received the following:

0] commitments for title insurance issued byational title insurance company reasonably
acceptable to Buyer (Title Commitments ) committing to insure Buyer’s title in the Own&al Property and its leasehold interests in (A)
the Leased Real Property leased by the Companytfieridrban Redevelopment Authority of Pittsburd), the Leased Real Property leased
by the Company from Progress Street Partners, (@) the R&D Equipment Room Lease, and (D) the Megad.ease Agreement, in an
aggregate amount equal to the portion of the PeecRaice allocated to the Owned Real Property lam@pplicable Leased Real Property that
is acceptable to such national title insurance @mgpsubject only to applicable Permitted LiensioltTitle Commitments shall be for ALT
Form 1992 Owner’s Policies containing extended caye with parking, location, access contiguitynfaiy, tax parcel, and in the case of a
leasehold policy, leasehold endorsements in custoPennsylvania form, and shall be converted te titsurance policies by mark up on the
Closing Date with the actual policies to be delegeas soon as practicable after the Closing;

(i) valid surveys of the Owned Real Propertiereed to in subsection (i) above certified by ffised

surveyors conforming to ALTA standards and diselgdhe location of all improvements, easementdypealls, sidewalks, roadways, utility
lines and access to public streets and roads @weveys”), which Surveys shall, subject in all
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instances to the Pittsburgh Facility Subdivisiod arcept as otherwise existing on the Owned Rexdd?ty prior to the Closing, disclose the
location of the improvements thereon to be withi@ bt lines, the location of the buildings to ldstantially within all building and setback
lines, no encroachments of buildings or other inmproents from adjoining properties or other survefedts other than Permitted Liens and
which shall be sufficient to permit the title inance company to omit the standard survey excepfionsthe title insurance policies and is
a same as survey endorsement in customary Penniyfoam;

(iii) a special warranty deed from the Compamgustomary Pennsylvania form with respect to the
conveyance of the Owned Real Property from the Gomjpo the Buyer (the Deed”); and

(iv) evidence of the recording of an instrumeonfirming the transfer of title to the real profyer
identified as Parcel Il on SchedWle?(a)(iv)to the Company Disclosure Letter from H.J. Heinzr@any or any successor thereto to the
Company.

0] the Company shall have delivered the 200d 2005 S-X Business Financials to the Buyer in etaace
with Section5.32;

()] the Company shall have delivered all cegtifes, instruments, contracts and other documets t
delivered by it pursuant to Secti@®(d)(including all applicable Collateral Agreement)da

(k) no event or circumstance which would reabbnbe expected to have a Material Adverse Effaells
have occurred.

Pursuant to Sectiofh.3, the Buyer has made its representations regafitiagcing the transactions contemplated by thise&grent.
Notwithstanding anything to the contrary contaieéskwhere herein, the parties acknowledge and dgaéé shall not be a condition to t
obligations of the Buyer under this Agreement thatBuyer has sufficient funds for the paymenthaf Purchase Price.

6.2 Conditions to Obligations of the Companyhe obligation of the Company to consummatetitiiesactions to be
consummated at the Closing is subject to the satish (or waiver in writing by the Company) of telowing conditions:

€)) the representations and warranties of theeBset forth herein shall have been true and cbimeall
material respects (other than those that are dghlifs to materiality, which shall have been tnoe eorrect in all respects) when made and as
of the Closing Date, except (i) for changes perditty this Agreement in accordance with Seci@Y, and (i) for those representations and
warranties that address matters only as of a péaticlate;

(b) the Buyer shall have performed or compliedll material respects with its agreements an@icasts
required to be performed or complied with by it anthis Agreement as of or prior to the Closing;
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(c) no action, suit or proceeding shall be pegdiy or before any Governmental Entity seekingrevent
consummation of the transactions contemplated isyAgreement, and no judgment, order, decree,lstipn or injunction enjoining or
preventing consummation of the transactions conkatex by this Agreement shall be in effect;

(d) the Buyer shall have delivered to the Conypmuertificate (the Buyer Certificate ") signed by a duly
authorized officer of the Buyer to the effect thath of the conditions specified in clauses (augh (c) (insofar as clause (c) relates to an
action, suit or proceeding involving, or a judgmenrtier, decree, stipulation or injunction agaittst, Buyer) of this Sectio®.2 have been
satisfied;

(e) the applicable waiting period (and any egiens thereof) under the HSR Act shall have expired
otherwise been terminated;

0] the Buyer shall have obtained (or causelde@btained) all of the Buyer Third Party Conseetsforth on
Schedulé.2 (f) to the Buyer Disclosure Letter and obtained atheffederal, state and local governmental appravhish are required to be
obtained by the Buyer to consummate the transactiontemplated by this Agreement;

(9) the Company shall have received such othstomary certificates (such as a certificate opocaite good
standing of the Buyer in its jurisdiction of incamation and certificates as to the incumbency 6€efs and the adoption of authorizing
resolutions) as it shall reasonably request in eotion with the Closing; and

(h) the Buyer shall have delivered all certifesss instruments, contracts and other documeriis ttelivered
by it pursuant to Section.3(e)(including all applicable Collateral Agreements).

ARTICLE VII
CLOSING
7.1 Closing Date Unless this Agreement shall have been terminateldthe transactions contemplated herein shall

have been abandoned pursuant to Se&ibnthe closing of the transactions provided forhis tAgreement (herein sometimes called the “
Closing ™) shall take place on the later of (a) March 200@ or (b) the first Monday following the third Bosss Day after the satisfaction of
each party’s obligations to effect the Closingfeeth in Article VI at the offices of Pepper Hamilton LLP, 500 Grame8&t, Pittsburgh,
Pennsylvania, unless another date, time or plaagrised to in writing by the parties heretcC{bsing Date”). For purposes of this
Agreement, the Closing will be treated as if itarred at 12:01 a.m. PT on the Closing Date.

7.2 Deliveries by the Company at Closinét Closing, the Company shall deliver or causbd delivered to the
Buyer the following:

(@) the Deed, bills of sale, the assignmenea$és and any other appropriate instruments ofsdle
conveyance, in form and substance reasonably adudepb the Buyer, transferring all real propentyamgible personal property included in
the Acquired Assets to the Buyer;
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(b) the Company Certificate;

(c) the Company Third Party Consents set forihSachedule6.1(f)(i) to the Company Disclosure Leti
including the Heinz IP Consent;

(d) all other agreements, instruments and certificdttesCompany is required to deliver to the Buye

5.13,and 5.17(b) of this Agreement; and

(e) such other documents or instruments reasonablyesteid by the Buyer or its counsel to effectuat
transactions contemplated hereby.

7.3 Deliveries by the Buyer at ClosingAt the Closing, the Buyer shall deliver or causebw delivered to tt
Company the following:

€)) the Purchase Price;

(b) such instruments of assumption as the Cognpay reasonably request to evidence and confiem th
Buyer’'s assumption of the Assumed Liabilities;

(c) the Buyer Certificate;
(d) the Buyer Third Party Consents set forttbahedules.2(f) to the Company Disclosure Letter;
(e) all other agreements, instruments and @atds the Buyer is required to deliver at Clogingsuant to

Agreement;

0] a properly completed and executed Pennsydv@ales and Use Tax Exemption Certificate (Pemvasyh
Exemption Certificate (REV-1220)) with respect lte tangible personal property included within thegdired Assets; and

(9) such other documents or instruments reqddstehe Company or its counsel to effectuate the
transactions contemplated hereby.

ARTICLE VIl
INDEMNIFICATION

8.1 Survival of Representations and Warrantiédl of the representations and warranties of@tmenpany and the
Buyer contained in this Agreement shall survivedkecution and delivery hereof, and shall remaifuiinforce and effect from and after the
Closing Date until the date which is twenty-fou#d)2nonths after the Closing Date (th8Urvival Date ), except that any representations
and warranties contained in Secti®i1(Taxes) shall survive until the expiration of thatste of limitations for the relevant Tax. Without
limiting the generality of the foregoing, with resy to a breach of any representation or warratyhich notice is given prior to 5:00 p.m.,
New York City time, on the Survival Dat
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the indemnification obligation set forth in Secti8r2 below shall survive the Survival Date until theieladentified in the notice is final
resolved.

8.2 Indemnification Generally

€)) The Company shall indemnify the Buyer and its dives; officers, employees, stockholders, Affiliatex
agents (the Buyer Indemnified Parties”) against, and hold each Buyer Indemnified Party fessnfrom, any and all loss, claim, damac
liability, and all costs and expenses (includingalefees and costs) (collectively,Lbsses”), incurred by any Buyer Indemnified Pa
resulting from or arising out of:

0] any breach of the representations and warrantiedenty the Company in this Agreem
(notwithstanding that the subject of such breacl omnstitute an Assumed Liability), the Collatefglreements or in any certificate or ot
instrument furnished or to be furnished to the Blhereunder;

(i) the non-fulfillment of any agreement or emant made by the Company in or pursuant to this
Agreement, the Collateral Agreements or any cedié or other instrument furnished or to be fureisto the Buyer hereunder; and

(iii) all Excluded Liabilities.

(b) The Buyer shall indemnify the Company asdiirectors, officers, employees, stockholdersiliafés
and agents (theCompany Indemnified Parties”) against, and hold each Company Indemnified Plaatynless from, any and all Losses
incurred by any Company Indemnified Party, resglfimm or arising out of:

0] any breach of the representations and widasimade by the Buyer in this Agreement, the
Collateral Agreements or in any certificate or otimstrument furnished or to be furnished to thenpany hereunder;

(i) the non-fulfilment of any agreement or @nant made by the Buyer in or pursuant to this
Agreement, the Collateral Agreements or any cedié or other instrument furnished or to be fureisto the Company hereunder; and

(iii) the Assumed Liabilities.

(c) If any lawsuit or enforcement action (indluglthe commencement of any administrative procegdi
including an administrative proceeding with resgectaxes) is filed against any party entitledrtdemnification hereunder, written notice
thereof shall be given by such indemnified partye (tIndemnified Party ") to the Buyer or the Company, as the appropiizdemnifying
party (the “Indemnifying Party ") as promptly as practicable (and in any evenhinififteen (15) Business Days after the servicéhef
citation or summons). The failure of any Indemmffearty to give timely notice hereunder shall rfgct rights to indemnification hereunder,
except to the extent that the Indemnifying Partyndestrates that the defense of such claim is piegddy the Indemnified Party’s failure to
give such notice. After such notice, if the releMamlemnifying Party acknowledges in writing to timelemnified Party that the relevant
Indemnifying Party shall be obligated under theneof its indemnity
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hereunder in connection with such lawsuit or agttbhen the Indemnifying Party shall be entitledt o elects at its own cost, risk and
expense, (i) to take control of the defense andstigation of such lawsuit or action, (ii) to empknd engage attorneys of its own choice,
reasonably satisfactory to the Indemnified Padyhdandle and defend the same unless the namedgarguch action or proceeding include
both the relevant Indemnifying Party and the Indiieh Party and the Indemnified Party has beensati/by counsel that joint counsel for
the Indemnified Party and the relevant Indemnifyitagty shall result in a conflict under the appiearules of professional conduct, in which
event the Indemnified Party shall be entitled hatihndemnifying Party’s cost, risk and expensestmasate counsel of its own, reasonably
satisfactory to the relevant Indemnifying Partyd &ifi) with the consent of the Indemnified Panyhich consent shall not be unreasonably
withheld or delayed to compromise or settle sueintlprovidedthat the relevant Indemnifying Party shall not &giee any compromise or
settlement that does not include a complete relebge Indemnified Party from all liability witrespect thereto (involving only the payment
of money damages and does not impose an injunctiother equitable relief) or that imposes anyilighon the Indemnified Party without
the consent of Indemnified Party. The Indemnifiegity may, at its own cost, participate in (but control) the investigation, trial and defel
of such lawsuit or action and any appeal arisimgefrom. If the Indemnifying Party fails to respandwriting to the Indemnified Party within
thirty (30) calendar days after receipt of the e®f claim by such Indemnified Party, the IndenewifParty against which such claim has
been asserted will (upon delivering notice to sefflct to the Indemnifying Party) have the rightttdertake, at the Indemnifying Party’s
cost, risk and expense, the defense of such claibebalf of and for the account and risk of theemdifying Party (but shall not have
authority to settle such claim without the congafrthe Indemnifying Party, which consent shall hetunreasonably withheld or delayed). If
the Indemnified Party assumes the defense of timcthe Indemnified Party will keep the IndemnifyiParty reasonably informed of the
progress of any such defense. Subject to the ptiogisions hereof, the Indemnifying Party shallibble for any settlement of any action
effected pursuant to and in accordance with_thigi@e8.2 and for any final judgment (subject to any rightppeal) and the Indemnifying
Parties agree to indemnify and hold harmless aenmidfied Party from and against any Losses by rea$such settlement or judgment.

(d) Any Indemnified Party shall cooperate inrathsonable respects with the Indemnifying Padrebtheir
attorneys in the investigation, trial and defenssugh lawsuit or action and any appeal arisinggfiem and, at no out-of-pocket cost to the
Indemnified Party, shall furnish such records, infation and testimony, and attend such conferemiiesovery proceedings, hearings, trials
and appeals as may be reasonably requested inatmmtherewith. Such cooperation shall includeeasaduring normal business hours
afforded to the Indemnified Party and its agents @presentatives to, and reasonable retentiohébintdemnified Party of records and
information which are reasonably relevant to sinitdtparty claim, and making employees availableanutually convenient basis to prov
additional information and explanation of any mitigprovided hereunder. The parties shall coopesétte each other in any notifications to
insurers.

(e) If an Indemnified Party shall have an indé@ynalaim for Losses other than a claim under Sed8i.2 (c)

above, the Indemnified Party shall deliver to thédmnifying Party written notice explaining theuratand amount of such claim (if possit
promptly after the Indemnified Party shall knowsofch claim. The Indemnified Party and
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Indemnifying Party shall thereafter attempt in gdaith for a period of not less than thirty (30)ydao agree upon whether the Indemni
Party is entitled to be indemnified under this &lgiVIIl and the extent to which it is entitled to be indéiad and held harmless hereunde
the parties cannot so agree within said periodirtiemnified Party may thereafter commence litgaiin a court of competent jurisdiction
a determination of its claim. Upon resolution ofyarlaim pursuant to this Sectidh? (e) , whether by agreement between the parties ¢
rendering of a final judgment in any litigationetindemnifying Party shall within ten (10) dayssoich resolution pay over and deliver to
Indemnified Party funds in the amount of any clamresolved, and any reasonably documented fedading reasonable attorneyfges
incurred by the Indemnified Party with respect iy auch litigation, unless otherwise directed bghsfinal judgment by a court of compet
jurisdiction.

8.3 Limitations of Damages

€)) No Buyer Indemnified Party shall be entittedecover from the Company any Losses pursuagetdior
8.2(a)(i) (except for Losses pursuant to indemnity claiorsbfeaches of Sectidhl1 (Taxes)) unless and until the amount of such Losses
theretofore incurred by Buyer Indemnified Partirseds $2,000,000 (theLbsses Threshold’), and then only for such Losses in excess of
the Losses Threshold. Except for Losses of Buygenmified Parties pursuant to indemnity claimstieraches of Sectiagh11(Taxes), the
maximum aggregate liability obligation of the Compdo Buyer Indemnified Parties (including liak#i$ of the Company for cost, expenses
and attorneys’ fees paid or incurred in connecti@rewith or in connection with the curing of amdaall breaches of the Company’s
representations, warranties, covenants and agresnuatiectively pursuant to Sectioi2(a)shall not exceed seventeen and one-half percen
(17.5%) of the Purchase Price.

(b) Notwithstanding anything to the contrary feeth herein, no limitation or condition of lialif or
indemnity applicable to the parties shall applaby breach of a representation or warranty if sephesentation or warranty was made with
actual knowledge by a party that it (i) intentidpadontained an untrue statement of a materialdacii) intentionally omitted to state a
material fact necessary to make the statementaioeok therein not misleading. Solely for purpodesatculating the amount of Losses
incurred arising out of or relating to any breatla oepresentation or warranty (and not for purpagfedetermining whether or not a breach
has occurred), the references to “Material Advé&ffect” or other materiality qualifications (or gefative terms), including as expressed in
accounting concepts such as GAAP, shall be disdegar

(c) The amount of any Losses for which indeneatfion is provided under this Article Vishall be net of (i)
any amounts actually recovered by Indemnified Bagursuant to any indemnification by or indematiien agreement with any third party
(net of any costs incurred to obtain such recovaradunts), and (ii) any insurance proceeds or athsih receipts or sources of
reimbursement received as an offset against susbdso(net of any costs incurred to obtain suchgeds or reimbursement and all deduct
and adjustments to premiums; and no right of sudtiog shall accrue to any insurer or third partgeimnitor hereunder) (each such source
named in clauses (i) and (i), &bllateral Source”). If the amount to be netted hereunder from aaynpent required hereunder is
determined after payment of any amount otherwigaired to be paid to an Indemnified Party pursuarhis
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Article VIII , the Indemnified Party shall repay to the Companto the Buyer, as applicable, promptly after sdetermination, any amot
that should not have been paid pursuant to_thiglar/lll had such determination been made at the time &f gagment .

(d) Each of the Buyer and the Company acknowledge ardeathat no Indemnified Party shall
indemnified for any Losses to the extent that suabses result from actions taken by the Buyer dfterClosing (with respect to claims
Buyer Indemnified Parties) or by the Company atter Closing (with respect to claims by Company imddied Parties)provided, however
that the foregoing shall not affect a party’s rightassert an indemnification claim. Nothing praddn this Article Vllishall limit any duty c
an Indemnified Party to mitigate Losses under Aqgilie Law.

(e) With respect to any other party, no partseteshall be liable for any punitive, indirectaamsequential
damages or lost profits arising out of, based wrasulting from the transactions contemplatedhiyy Agreement, or any breach of any
representation or warranty or covenant in this &grent;provided, howeverthat, with respect to Losses relate to a bregahd Company ¢
Section3.10(Environmental Matters), and SectiBri8(Inventories), solely as it relates to productiligh the term “Losses” may include
consequential damages and lost profits.

8.4 Exclusive Remedy After the Closing, the rights set forth in tiigicle VIII shall be the Indemnified Parties’
sole and exclusive remedies with respect to anyafirafaims for Losses relating to this Agreemétwithstanding the foregoing, nothing
herein shall prevent any of the parties hereto fosimging (a) an equitable action to enforce a oawe or obligation, including enforcement
of Section5.28, or (b) an action based upon allegations of fraitll respect to the other parties in connectiomliis Agreement.

8.5 Tax Treatment Any indemnification payments under this Artid#8l shall be treated to the extent permitted by
Applicable Law, for Tax purposes, as adjustmenth¢oPurchase Price.

ARTICLE IX
TERMINATION
9.1 Termination This Agreement may be terminated at any timergd the Closing:
€)) by the written agreement of the Buyer ard@ompany;
(b) by either party by written notice to the etlparty if the transactions contemplated herelayl siot have

been consummated pursuant hereto by 5:00 p.m. EDMay 29, 2006, unless such date shall be extebgdide mutual written consent of
the Company and the Buy@rovidedthat no party may give such notice if its breaclhis Agreement has precluded the consummation of
this Agreement;

(c) by either party by written notice to the etlparty if a Governmental Entity shall have issaadrder,
decree or ruling or taken any other action, in ezade permanently restraining, enjoining or othsevgrohibiting the transactions
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contemplated by this Agreement, and such orderedeculing or other action shall have become faral non-appealable;

(d) by the Buyer if the Company materially breaches jmyision of this Agreement and such breach i
cured within fifteen (15) Business Days followinglistery by the Buyer to the Company of written etof such breach; or

(e by the Company if the Buyer materially breaches mmoyision of this Agreement and such breach i
cured within fifteen (15) Business Days followinglistery by the Company to the Buyer of written getbf such breach.

9.2 Event of Termination In the event of the termination of this Agreemgursuant to Sectio®.1, with the
exception of the provisions of Sectidfi.1relating to publicity, Sectiof0.2relating to expenses, Sectibr26relating to confidentiality,
Sections3.12and 4.6relating to brokers, Sectidid.12relating to governing law and jurisdiction, and &t 10.14relating to waiver of jury
trial, this Agreement shall become void, withouy &iability to any party in respect hereof or o&ttransactions contemplated hereby on the
part of any party hereto, or any of its directaficers, employees, agents, consultants, repraees, advisers, stockholders or Affiliates,
except for any liability resulting from such padyreach of this Agreement. Notwithstanding anyghimthe contrary contained in this
Agreement, if this Agreement is terminated purstar8ectiorf.1(d)or 9.1(e), the terminating party’s right to pursue all legahedies
available to it will survive such termination uniaiged.

ARTICLE X
MISCELLANEOUS

10.1 Public Announcementimmediately after the date hereof, the Buyer taedCompany shall mutually agree on
and issue a joint press release with respect $ofthieement and the transactions contemplated yhexitiwithstanding the immediately
preceding sentence, no press release or otherlfprhbc announcement with respect to this Agreeneermmny of the transactions
contemplated hereby shall be made without the espreitten approval of the Buyer and the Compangyided, however, that if, in the
opinion of counsel for the Buyer or the Companyhludisclosure of the pendency of such transastismequired under the Federal
securities laws, the consent or approval of therdt the release of such publicity and the corttegreof shall not be unreasonably withheld
or delayed.

10.2 Payment of Costs and Expens&xcept as set forth in Sectibril9(Taxes) and Sectioh.32(Regulation S-X),
each of the parties hereto will bear all legal,cacting, investment banking and other expensesriediby it or on its behalf in connection
with the transactions contemplated by this Agredmehether or not such transactions are consummbltgsvithstanding the foregoing,
whether or not any of the transactions contemplhgetthis Agreement are consummated, (i) the Bulgal pay the cost of all surveys, title
insurance policies, “Phase 1" and other environralergports, and title reports obtained by it in mection with this Agreement and the
transactions contemplated hereby; (ii) the Compsdrafl pay the cost of lien searches; and (iii))Bluger and the Company shall share equally
in all filing costs and fees required to be paiddémnection with any filings made or notices giyemsuant to the HSR Act or pursuant to any
other antitrust or competition law.
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10.3 Succession and Assignmenthis Agreement shall be binding upon and inarthé benefit of the parties named
herein and their respective successors and pedaitigigns. No party may assign either this Agre¢meany of its rights, interests, or
obligations hereunder without the prior written epfal of the other partygrovided, however, that the Buyer may (i) assign any or all of its
rights and interests hereunder to one or moresdifiiliates and (ii) designate one or more ofAffiliates to assume liabilities and to perform
its obligations hereunder (in any or all of whi@dses the Buyer nonetheless shall remain resporisitiiee performance of all of its
obligations hereunder). Furthermore, the Buyer pwhaterally assign this Agreement to any sourddsancing solely to secure the Buyer's
obligations under any credit arrangements enterdin connection with this Agreement (and anyraficings or substitutions thereof), and
any party may assign its right to receive a payneetitled to be received by it pursuant to this éenent.

10.4 Entire AgreementThis Agreement, together with the Collateral Agreets and Exhibits hereto and thereto,
Company Disclosure Letter and the Buyer Discloduatter, sets forth the entire understanding ofgheties, and supersedes all prior
agreements, arrangements and communications, whartideor written, with respect to the subject reattereof, other than the Confidentia
Agreement, to the extent not in conflict with tlN\greement and which Confidentiality Agreement wélitminate as of the Closing in
accordance with the terms of Sectm@6hereof. This Agreement shall not be modified or adesl except by written agreement of the parties
hereto. The representations, warranties, covenagitsements and indemnifications provided for ia Agreement shall be unaffected by any
investigation made by or on behalf of any partyeter

10.5 Severability; Enforceability The invalidity or unenforceability of any padlar provision of this Agreement
shall not affect the other provisions hereof, drnig Agreement shall be construed in all respectbthe invalid or unenforceable provision
was omitted. Insofar as any of the representatimaswarranties contained in Article Hhd Article 1V of this Agreement relate to the
enforceability of any agreement in accordance watlherms, in each instance such representatiorramg or opinion is subject, as to
enforceability of remedies, to applicable bankrypteorganization, insolvency and similar laws é&mdhoratorium laws from time to time in
effect and to the discretion of the court beforéclwtany proceeding therefor is brought in ordedng equitable relief such as specific
performance or injunctive relief.

10.6 Bulk Sales Laws The Buyer acknowledges that the Company hataken, and does not intend to take, any
action required to comply with any applicable bséite or bulk transfer laws or similar laws.

10.7 Counterparts This Agreement may be executed in two or moretarparts (including via facsimile), each of
which shall be deemed an original, but all of whiahether shall constitute one and the same ingntynand in pleading or proving any
provision of this Agreement it shall not be neceg$a produce more than one such counterpart.

10.8 Notices Any notice, request, consent or other instruneenhing required or permitted to be given, made,

served or delivered to any of the parties here&dl §le in writing and shall be deemed to have lihdp given, made, served or delivered (a)
on the date
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delivered if delivered personally; (b) on the n&usiness Day following the date of deposit (i) imildd States firstlass express me
postage prepaid or (ii) with an overnight courierndce guaranteeing neBusiness Day delivery; or (c) on the date of fadsirmansmission
transmitted prior to 5:00 p.m. local time of theipgent on a Business Day (provided that confiroraf receipt of such telecopy transmis:
is confirmed by the recipient on such date), otligewon the next Business Day; in any case addressédnsmitted as follows (or
accordance with a party’s instructions specified imotice given pursuant to this Sectifh8):

If to the Company, to:

Del Monte Corporation
One Market Street

San Francisco, CA 94105
Attention: General Counsel
Telephone: 415.247.3262
Facsimile: 415.247.3263

With a copy to:

Pepper Hamilton LLP
400 Berwyn Park

899 Cassatt Road
Berwyn, PA 19312-1183
Attention: John P. Duke
Telephone: 610.640.7839
Facsimile: 610.640.7835

If to the Buyer, to:

TreeHouse Foods, Inc.

Two Westbrook Corporate Center, Suite 1070
Westchester, IL 60154

Attention: General Counsel

Telephone: 708.483.1340

Facsimile: 708.483.1062

With a copy to:

Vedder, Price, Kaufman & Kammholz P.C.
222 N. LaSalle Street, Suite 2400
Chicago, IL 60601
Attention: William J. Bettman

Thomas P. Desmond
Telephone: 312.609.7500
Facsimile: 312.609.5005
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10.9 Waivers Any waiver by the Company or the Buyer of any breator failure to comply with any provision
this Agreement by the other party shall be in wgtand shall not be construed as, or constitunéinuing waiver of such provision, o
waiver of any other breach of, or failure to compdigh, any other provision of this Agreement.

10.10 Third Parties N othing herein is intended or shall be construecbitfer upon or give to any person, other
the parties hereto and any assignees permitte@&yo&10.30f this Agreement, any rights or remedies unddyyoreason of this Agreement.

10.11 Rules of ConstructionEach of the parties has contributed to the draftthghis instrumen
accordingly, no rule of strict construction shadl &pplied against any party hereto. For purposési®fAgreement, the materiality of any fact
(s), omission(s), exception(s) or other matteitgofar as they relate to either party and/orutssediaries, shall be judged based on such
and its subsidiaries taken as a whole.

10.12 Governing Law; Consent to Jurisdictiomhis Agreement shall be governed by and condtameler the laws of
the State of Delaware applicable to contracts betwesidents of that state and executed in and felformed entirely within that state. E
party hereto irrevocably and unconditionally consea personal jurisdictions in the CommonwealtfPehnsylvania and the State of Illinois
and voluntarily submits to the jurisdiction of tbeurts of the Commonwealth of Pennsylvania and &jog¢lllinois in any action or
proceeding with respect to this Agreement, inclgdime federal district courts located in the Commealth of Pennsylvania and Chicago,
lllinois for any actions, suits or proceedings iagsout of or relating to this Agreement and ttengactions contemplated hereby (and each
party agrees not to commence any actions, suitameeding relating thereto except in such coulmtsihe event Buyer brings any legal action
against Company or its Affiliates with respecthe transactions hereof, Buyer shall bring suctoadblely in the Commonwealth of
Pennsylvania. In the event Company brings any lagébn against Buyer or its Affiliates with respézthe transactions hereof, Company
shall bring such action solely in Chicago, Illinois

10.13 STATUTORY COAL NOTICE NOTICE: THIS AGREEMENT MAY NOT SELL, CONVEY, TRNSFER,
INCLUDE OR INSURE THE TITLE TO THE COAL AND RIGHT © SUPPORT UNDERNEATH THE SURFACE LAND DESCRIBED
OR REFERRED TO HEREIN, AND THE OWNER OR OWNERS OBCGH COAL MAY HAVE THE COMPLETE LEGAL RIGHT TO
REMOVE ALL OF SUCH COAL, AND IN THAT CONNECTION, DMAGE MAY RESULT TO THE SURFACE OF THE LAND AND
ANY HOUSE, BUILDING OR OTHER STRUCTURE ON OR IN SWHOLAND. THE INCLUSION OF THIS NOTICE DOES NOT
ENLARGE, RESTRICT OR MODIFY ANY LEGAL RIGHTS OR ENTES OTHERWISE CREATED, TRANSFERRED, EXCEPTED !
RESERVED BY THIS INSTRUMENT. (This notice is settioin the manner provided in Section 1 of the éfcduly 17, 1957, P.L. 984, as
amended, and is not intended as notice of unredandéruments, if any.) The foregoing Notice shwlset forth in the Deed, together with
Notice required by the Pennsylvania Bituminous Msubsidence and Land Conservation Act of 1966 Banar shall acknowledge the sal

10.14 WAIVER OF JURY TRIAL EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVESIA. RIGHT
TO TRIAL BY JURY IN ANY ACTION,
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PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRA, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONEMPLATED HEREBY OR THE ACTIONS OF THE PARTIES |
THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ERORCEMENT OF THIS AGREEMENT.

10.15 Specific PerformanceEach of the parties acknowledges and agreeshibaither party would be damaged
irreparably in the event any of the provisionsha$ tAgreement are not performed in accordance thihr specific terms or otherwise are
breached. Accordingly, each of the parties agresisthe other party shall be entitled to an injiorcbr injunctions to prevent breaches of the
provisions of this Agreement and to enforce speaily this Agreement and the terms and provisiceredf.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

DEL MONTE CORPORATION

By: _ s/ Jeff Berry
Name: Jeff Berry
Title: Vice President, Strategic Planning andiBess Development

TREEHOUSE FOODS, INC.

By: _ /sl Thomas O'Neill
Name: Thomas O'Neill
Title: Senior Vice President




Exhibit 99.1

Press Release
TreeHouse Foods, Inc. to Acquire Private Label Soupnd Infant Feeding Businesses

Westchester, IL, March 2, 2006 -- TreeHouse Folmdts,(NYSE:THS) today announced it has entered andiefinitive agreement to acquire
the private label soup and infant feeding busires$®el Monte Foods Company (NYSE:DLM). The sougihess is the market leader in
private label wet soup category. TRature’'s Goodnes® infant feeding business is the #3 brand in th®. ihfant feeding category.

TreeHouse has agreed to pay $268 million in cashhi® businesses, plus an adjustment for workimitala The transaction is expectec
close in the first quarter 2006, subject to satisbm of customary closing conditions. The trangacwill be financed primarily throug
borrowings under the Company’s existing $400 milleredit facility. “This is a significant transaati for TreeHouse,tommented Sam |
Reed, Chairman and Chief Executiv€ahned soup is a very large and growing categaryod retailers and this acquisition establis
TreeHouse as the leading supplier of private labelp. These businesses fit well with our Bay Vakepds platform as the leading supy
of private label pickles and nateiry coffee creamer. Our revenue base will gravmfrapproximately $700 million to $1 billion on angwinc
basis.”

For the 12 months ending April 30, 2006 the privateel soup and infant feeding businesses togetteeexpected to generate approxims
$295 million of net sales. Based upon forecast lredor calendar 2006, preliminary purchase acdogntllocations and the costs
integrating operations, TreeHouse anticipatesrtresaiction will be modestly accretive to 2006 aaysi

The soup business manufactures and distributeseased soup, ready-serve soup, broth and gravy, primarily to superre@riand ma:
merchandisers for sale under the retadlenvn label. The business has an estimated 70%neoshare of private label soup, which in turn
about a 10% penetration of the wet soup category.

The Nature’s Goodnes® offerings include a complete product line focusedthe four steps of a balsydevelopment. Products includ
wide variety of baby cereals, fruits, vegetablaggs, meats, dinners and desserts, as wellTasl@ler Cuisine® line of products intended
resemble adult-style meals. Products are sold stomers in the grocery, mass and foodservice chgnfiee Nature’s Goodnes® infant
feeding business is the #3 brand in the U.S. inffseding category with an approximately 5% dollzare in the U.S. retail market.

Soup and infant feeding products are manufacturéatiities in Pittsburgh, PA and Mendota, IL. €House will acquire the Pittsburgh, PA
manufacturing facility and distribution center amter into a long-term lease agreement at Del Meiendota, IL manufacturing facility.
The businesses’ headquarters will remain in PitgipuPennsylvania. TreeHouse does not anticipatesigmnificant changes to the existing
operations.

“Both Pittsburgh and Mendota are excellent facditieat have been well run by Del Monte. We lookviend to working with employees the
to build the businesses,” commented Reed.

Wachovia Securities is acting as financial advtsofFreeHouse in connection with the transaction.




CONFERENCE CALL

A webcast to discuss the agreement to acquireubimésses will begin at 10:00 a.m. EST today. § bmaccessed by visiting the “Webcast”
section of the company website at http://www.traetefoods.com.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing prinpdhé retail grocery and foodservice channelspitglucts include pickles and related
products; non-dairy powdered coffee creamer; ahdrdbod products including aseptic sauces, refaigel salad dressings, and liquid non-
dairy creamer. TreeHouse believes it is the largestufacturer of pickles and nalairy powdered creamer in the United States baseshles
volume.

ABOUT DEL MONTE FOODS

Del Monte Foods is one of the country's largest modt well known producers, distributors and markebf premium quality, branded ¢
private label food and pet products for the U.&ilenarket, generating over $3 billion in net saile fiscal 2005. With a powerful portfolio
brands includingdel Monte®, Contadina®, StarKist®, S&W®, Nature's@dness®, College Inn®, 9Lives®, Kibbles 'n Bitf®p-Peroni®
Snausages®, Pounce® and Meaty BonB@l, Monte products are found in nine out of ten Aiicen households. For more information on
Monte Foods Company (NYSE:DLM), visit the Companyé&bsite at www.delmonte.com .

FORWARD LOOKING STATEMENTS

This press release contains “forward-looking st&tets.” Forward-looking statements include all stanats that do not relate solely to
historical or current facts, and can generallydentified by the use of words such as “may,” “skigulcould,” “expect,” “seek to,”
“anticipates,” “plans,” “believes,” “estimates,iends,” “predicts,” “projects,” “potential” or “ecdinue” or the negative of such terms and
other comparable terminology. These statementerdyepredictions. The outcome of the events desdrib these forwartboking statement
is subject to known and unknown risks, uncertainied other factors that may cause the compartg ordustry’s actual results, levels of
activity, performance or achievements to be mdtgriifferent from any future results, levels oftiaity, performance or achievement
expressed or implied by these forward-looking stetiets. TreeHouse'’s Registration Statement on Féraiscusses some of the factors that
could contribute to these differences. You areioaet not to unduly rely on such forwalabking statements, which speak only as of the
made, when evaluating the information presentdtigipresentation. The company expressly disclainysobligation or undertaking to
disseminate any updates or revisions to any fork@kling statement contained herein, to reflect emgnge in its expectations with regard
thereto, or any other change in events, condittwregrcumstances on which any statement is based.

CONTACT

Investor Relations
TreeHouse Foods, Inc.
(708) 483-1300 Ext. 1344






