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Item 1.01. Entry Into A Material Definitive Agreement

On June 27, 2014, TreeHouse Foods, Inc. (NYSE: TH3geHouse") entered into an agreement to acdtlegstone Foods
pursuant to an Agreement and Plan of Merger (therdr Agreement”) among Bay Valley Foods LLC, &dimwholly-owned subsidiary of
TreeHouse (“Bay Valley”), Snacks Acquisition Subc., a direct wholly-owned subsidiary of Bay Vallgerger Sub”), Snacks Parent
Corporation (“Snacks”) and Gryphon Partners IIR1.as the Sellers’ Representative, whereby Me3gerwill be merged with and into
Snacks and Snacks will continue as the survivirgaation and as an indirect, wholly-owned subsidaf TreeHouse. Flagstone Foods is a
manufacturer and distributor of private label Heaknacks in North America, including trail mixesdadried fruit.

The purchase price is $860 million in cash, payablgosing and subject to an adjustment for wayldapital. The Merger
Agreement contains customary representations anémees, covenants and agreements. In additimeHouse and the sellers have agreed
to indemnify each other for certain losses, and®iBon of the purchase price will be held in eserto secure the sellers’ indemnification
obligations under the Purchase Agreement.

The transaction is expected to close in the thirargr of 2014, subject to the satisfaction of eungtry closing conditions,
including the receipt of U.S. anti-trust regulatapproval. TreeHouse expects to finance the adguighrough a combination of borrowings
under its existing credit facility and capital markinancings. The Merger Agreement is subjecetmtnation if the transaction is not
completed before December 31, 2014.

The Merger Agreement is filed as Exhibit 2.1 test@iurrent Report on Form 8-K and incorporated ligremce herein. The above
description of the material terms of the PurchageeBment does not purport to be complete and ikfigdan its entirety by reference to
Exhibit 2.1.

Item 7.01. Regulation FD

On June 30, 2014, TreeHouse issued a press r@leasancing the agreement to acquire Flagstone Fabéspress release is
furnished as Exhibit 99.1 and incorporated hergindference.

The information in this Form 8-K under Item 7.0-ddexhibit 99.1 shall not be deemed “filed” for poges of Section 18 of the
Securities Exchange Act of 1934 (the “Exchange Pat’otherwise subject to the liabilities of thattsae, nor shall it be deemed incorpora
by reference in any filing under the Securities 81933 or the Exchange Act, except as expresdlfosth by specific referencing in such
filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:
Exhibit Exhibit
Number Description
2.1 Agreement and Plan of Merger, dated as of Jun@@4, by and among Bay Valley Foods LLC, Snacksuigition Sub, Inc.,

Snacks Parent Corporation and Gryphon Partners.Rl,
99.1 Press Release issued June 30, 2014, announcirgragreto acquire Flagstone For
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TreeHouse Foods, Inc

Date: June 30, 2014 By: /s/ Thomas E. O'Neill
Thomas E. ¢ Neill
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Agreemeitis made and entered into as of June 27, 2014noyamong
Bay Valley Foods, LLC, a Delaware limited liabilitsgpmpany (“_ Purchaséy, Snacks Acquisition Sub, Inc., a Delaware cogtion and a
direct wholly-owned subsidiary of Purchaser (* Mar@ub”), Snacks Parent Corporation, a Delaware corpangtihe “ Company), and
Gryphon Partners Ill, L.P., a Delaware limited parship, solely in its capacity as the Sellers’ iRepntative (as defined below). Capitalized
terms used in this Agreement and not otherwisenddfshall have the respective meanings given tio ®rms in Article 1

WHEREAS, the board of directors of the Company (t@@mpany Board), subject to the terms and conditions set forthein,
has (i) declared the advisability of this Agreemamd approved and adopted this Agreement, anceéglved to recommend approval and
adoption of this Agreement by all of the Compangcg&holders entitled to approve and adopt this Agred;

WHEREAS, the board of directors of Merger Sub hjpddclared the advisability of this Agreement diidapproved and adopted
this Agreement;

WHEREAS, Purchaser has adopted this Agreemend cajpacity as the sole stockholder of Merger Sub;

WHEREAS, the Company Board and the board of dirsadMerger Sub have approved the merger of MeBgérwith and into
the Company, with the Company as the surviving aa@on (the “ Surviving Corporatioh), upon the terms and subject to the conditions se
forth in this Agreement and the applicable provisiof the Delaware General Corporation Law (* DGElwhereby each issued and
outstanding share of Company Stock (other thaiCtrapany Stock to be canceled pursuant to Sectifo)And the Dissenting Stock (as
defined in Section 2.11(3) shall be converted into the right to receiveoaipn of the Final Merger Consideration (as dediterein) upon
the terms and subject to the conditions set foetlein and based upon the applicable liquidatiofepeaces and other rights, preferences and
privileges of such class of the Company Stock afosth in the Company Charter and Bylaws;

WHEREAS, no later than fortgight (48) hours following the execution of thisrAgment and the contemporaneous submissi
this Agreement to the Company Stockholders, arahaeducement to the willingness of Purchaser aedger Sub to enter into this
Agreement, the Company shall obtain, in accordavitte Section 228 of the DGCL, and deliver to Pusdraa written consent approving this
Agreement, the Merger and the other transactionteamplated hereby in accordance with Section 28heDGCL (the * Written Consefy;

WHEREAS, the Company, Merger Sub and Purchaseredesimake certain representations, warrantiegmants and agreeme
in connection with the Merger, and also to pregekitrious conditions to the Merger, as set forftaimd subject to the provisions of, this
Agreement; ani
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NOW, THEREFORE, in consideration of the premises thie mutual promises contained herein and forrghed and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:

ARTICLE 1
DEFINITIONS
1.1 Definitions. As used in this Agreement, the following termséhthe meanings set forth below.
“ Adverse Consequencésneans all actions, suits, proceedings, hearimggstigations, charges, complaints, claims, dammage
demands, injunctions, judgments, orders, decreésgs, damages, dues, penalties, fines, coshilties; obligations, Taxes, liens, losses,
expenses, and fees, including court costs and mehioattorneys’ and accountants’ fees and expeimedisding any such Adverse

Consequences incurred by the Company Group; provite Adverse Consequences shall not include ipanpitonsequential or indirect
damages (other than those payable to unaffilidted parties).

“ Affiliate " of any particular Person means any other Persatralling, controlled by or under common contrattwsuch Person.

“ Affiliated Group” means an affiliated group as defined in Sectib@4lof the Code (or any analogous combined, caotest@ldl or
unitary group defined under state, local or fordiggome Tax Law) of which any member of the Comp@ngup is or has been a member.

“ Agaregate Initial Consideratiohmeans (i) the Base Consideration, pliisthe aggregate amount of Estimated Cash akeof t
close of business on the day prior to the ClosiateDminugiii) the aggregate amount of the Company Grougssriated Indebtedness,
minus(iv) the aggregate amount of Unpaid Sellers’ Tratisa Expenses, minys) the Estimated Closing Income Taxes, mituisthe
Escrow Amount, minuévii) the amount of the Sellers’ Representative &ge Fund, minuwiii) the amount, if any, by which Estimated
Working Capital as of the close of business ondéngprior to the Closing Date, as determined purstaSection 2.10(g)is less than Target
Working Capital (a “ Downward Closing Working CagiAdjustment’), plus (ix) the amount, if any, by which Estimated Worki@gpital as
of the close of business on the day prior to thesi@iy Date, as determined pursuant to Section & 18 greater than Target Working Capital
(an “ Upward Closing Working Capital Adjustmeit

“ AHON Purchase Agreemefitmeans that certain Stock Purchase Agreement dated October 18, 2010, by and among House
of Nuts Acquisition Corporation, AHON Holding Corpnc., Olympus Growth Fund IV, L.P., and the otkellers signatory thereto.

“ Base Consideratiohmeans eight hundred sixty million dollars ($86Z0(000).

“ Business’ means the business of the Company Group as cyr@nrbucted of manufacturing and distributing ptéviabel Trail
Mix, Snacks Nuts, Dried Fruit or Fruit and Nut Ske8ars currently manufactured or sold by the Camgp@roup.

2
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“ Business Day means any day other than a Saturday or Sundapybother day on which commercial banks in Sandisan,
California are authorized or required by Law toselo

“ Cash” means cash, cash equivalents and marketableisesaf the Company Group, plus deposits in tratiosihe extent there
has been a reduction of receivables on accourddhgulus petty cash.

“ Closing Income TaxesSmeans all accrued, but unpaid, income Taxes@Qbmpany Group for the Pre-Closing Tax Period, or
portion of any Straddle Period ending on or priotite Closing Date (excluding deferred income Tabllities), as of the Closing Date,
which, for the avoidance of doubt, shall be calmdaaking into account the Transaction Tax Dedustito the extent accrued on or prior to
the Closing Date.

“ Code” means the Internal Revenue Code of 1986, as agtend

“ Common StocK means the Voting Common Stock and the Non-Vo@aognmon Stock of the Company (including the
Restricted Shares), in each case, par value $08804hare.

“ Company Charter and Bylawsneans the Company'certificate of incorporation and bylaws, eaclam&nded and restated fr
time to time and as currently in effect.

“ Company Groupg means the Company and each of its Subsidiariescl® Holding Corporation, a Delaware corporation,
Amport Guaranty Corporation, a Delaware corporatimerican Importing Company, Inc., a Minnesotapawation, AHON, Inc., a
Delaware corporation and Ann’s House of Nuts, ladjaryland corporation.

“ Company StockR means all of the issued and outstanding CommonkSind Preferred Stock.

“ Company Stockholdeérmeans any Person that holds any Company Stock.

“ Contract” means any binding agreement, arrangement, urahelisty, commitment, instrument, lease, license tgage,
indenture, note, debenture, credit agreement, sgagreement or other contract, whether or natriing.

“ Deductible Amount means an amount equal to four million three heddhousand dollars ($4,300,000).

“ Distribution Waterfall” is defined in, and shall be calculated in accam@awith, the “ Distribution Waterfallattached hereto as
Exhibit A , which shall be updated as necessary by the Coyméor to the Closing.

“ Environmental Law$ means all applicable federal, state, local andifm statutes, regulations, ordinances, orderseds, or
the common law concerning pollution or protectidithe environment, natural resources or workertheal safety (as it related to exposur:
hazardous or toxic materials), as the foregoingeaeeted and in effect, on the Closing Date.

3
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“ ERISA " means the Employee Retirement Income SecurityofAd974, as amended.

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

“ Escrow Agenf’ means Citibank, National Association.

“ Escrow Agreement means the escrow agreement in the form attackeztdnas Exhibit B

“ Escrow Amounf’ means cash in the amount of forty-three milliailars ($43,000,000).

“ Escrow Fund' means the Escrow Amount deposited into escrovgymumt to the Escrow Agreement.

“ Exchange Act’ means the Securities Exchange Act of 1934, adet

“ Einal Merger Consideratiohmeans an amount equal to the sum of (i) the Agage Initial Consideration, (ii) any payments

required to be made to the Sellers’ Representédivihe benefit of the Company Stockholders purstmSection 2.10(d) (iii) the Escrow

Amount (less any payments required to be made tcheer pursuant to Section 2.10(ARTICLE 7 or the Escrow Agreement), and (iv) 1
Additional Payment, if any.

“ Elow-Thru Entity” means (i) any entity, plan or arrangement thatdated for income Tax purposes as a partneréhip,
“controlled foreign corporation” within the meanionf Section 957 of the Code, or (iii) a “passiveeign investment corporation” within the
meaning of Section 1297 of the Code.

“ GAAP " means United States generally accepted accouptingiples as of the date hereof, consistentljiag@and consistent
with the Company Group’s past practices, excefttththe extent that such past practices conflith Wnited States generally accepted
accounting principles as of the date hereof, theitdd States generally accepted accounting priesighall prevail. For the avoidance of
doubt, GAAP shall not be deemed to incorporatendiude any accounting principles (or pronouncementuidance on accounting
principles) that arise or are announced or publisiteany time after the date hereof.

“ Governmental Authority means any government, governmental agency, depatt bureau, office, commission, authority, or
instrumentality, or court of competent jurisdictidm each case whether foreign, federal, statiaal.

“ Governmental Licensesmeans all permits, licenses, franchises, ordegistrations, certificates, approvals and other
authorizations obtained from foreign, federal,estatlocal governments or governmental agencieljding, without limitation, those listed
on the “_Governmental Licenses Schedudtached hereto.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended.

4
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“ Indebtedness means, with respect to any Person at any datapwi duplication: (i) all obligations of such Pensfor borrowed
money (including the principal amount thereof égpplicable, the accreted amount thereof, anajpjiflicable, any prepayment penalties or
similar fees thereof), whether or not evidencedbyds, debentures, notes, bank drafts or othetasimstruments (excluding any trade
payables, accounts payable, and any other curadnilities, in each case, to the extent taken @wcount in the calculation of Final Working
Capital); (i) all obligations of such Person irspect of letters of credit, bankeexiceptances or similar facilities issued for theoaat of sucl
Person, in each case, to the extent drawn; (lipwtktanding payment obligations of such Persdh véspect to guaranties, endorsements,
assumptions and other contingent obligations ipeetsof, or to purchase or to otherwise acquirgeliedness for borrowed money of others;
(iv) all outstanding payment obligations of suclid®e under leases that are recorded by the Comgmogpital leases; (v) all outstanding
payment obligations of such Person for deferredimse price in respect of a company or businessipot to any acquisition or similar
agreement (including, with respect to the Compamu@, any amount owed under the AHON Purchase Ageeérelating to the utilization
of any net operating losses), including earnowtgments under non-compete agreements and notesl@ayat excluding trade payables,
accounts payable and any other current liabilifiegach case, to the extent taken into accoutttarcalculation of Final Working Capital
(other than the current portion of indebtednesdérowed money) and (vi) any accrued interestfapd related to any of the foregoing. Ir
event, however, shall Indebtedness include or itatkeaccount (A) any indebtedness arranged by Rgeator any of its Affiliates, (B) any
amounts owing under any lease recorded by the Caoyrgman operating lease, (C) any amounts sulgjectdalled letters of credit that have
not been drawn upon or funded, and (D) any of theumts taken into account in the calculation offireal Working Capital or the Unpaid
Sellers’ Transaction Expenses.

“ Indemnified Tax’ (and, with the correlative meaning, “Indemnifi€exes”) means any of the following Taxes (in eaabe;
whether imposed, assessed, due or otherwise pagiabttly, as a successor or transferee, jointy/@nseverally pursuant to any Contract
entered into (or assumed) by any member of the @amsroup on or prior to the Closing Date, in castima with filing a Tax Return or an
adjustment by any Governmental Authority, whethspdted with a Governmental Authority pursuant éztin 9.7(e)(iii)or not):

(i) all Taxes of any member of the Company Groupdgbthan Transfer Taxes (which are governed hyseldiv) below)) for any
Pre-Closing Tax Period (or portion of any Stradeiégiod ending on or prior to the Closing Date);

(ii) all Taxes that any member of the Company Grizuable for (including pursuant to Treasury Riegion Section 1.1502-6 or
any similar provision of state, local, or non-ULBws) as a result of being a member of (or leavargpffiliated Group on or before the
Closing Date;

(iii) all Taxes resulting from a breach or inacay@f any Tax Representation (determined for thigppse without giving effect to
any qualifications as to materiality, “Material Aetge Effect” or similar qualifications, except whemy such Tax Representation
requires disclosure of lists of items of a matemetiure or above a specified threshold, in whideauch references shall not be
disregarded for purposes of determining the lifitems which must be disclosed);

5
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(iv) all Taxes resulting from (a) a breach of amyenant or other agreement contained in Sectiobtiie Company Stockholde
or the Sellers’ Representative, or (b) a breadmngfcovenant or other agreement contained in SedtR(q)by any member of the
Company Group;

(v) the Company Stockholders’ portion of any Trandfaxes as determined under Section 9.7éng

(vi) all Taxes imposed as a result of any lossyctidn, disallowance, or unavailability (in wholein part) of any Tax refund
(whether as cash or a credit or offset against 3 ateerwise payable) of any member of the Companayithat (A) was taken into
account in the calculation of the Final Working @alp or (B) gave rise to a payment to, or for benefit of, the Company Stockholders

under_Section 9.7(i)

Indemnified Taxes shall not include (A) any Taxeshe extent included as a liability in the compiotaof Final Working Capital, (B) any
income Taxes to the extent included in the compnaif Estimated Closing Income Taxes, and (C) employment Taxes or Transfer Taxes
included in Unpaid Sellers’ Transaction Expenses.

“ Knowledge” means (i) in the case of an individual, the atkmwledge of such individual without independantestigation,
(ii) in the case of the Company, the knowledge aflR.apadat, Kevin McMenimen, Mike Bley, Jeff Vog®lark Zurcher, Brian Zellmer,
Mary Beth Fong and Chris Nubern, in each case witiralependent investigation, and (iii) in the cafany other Person that is not an
individual, the actual knowledge of the chief extamiofficer and chief financial officer (or persoeerving in similar capacities) of such
Person, in each case without independent inveriigat

“ Laws” means all laws, statutes, rules, regulationsinamtes, judgments, orders or decrees of any siety, city or other
political subdivision or of any Governmental Authgr

“ Leased Real Propertymeans all of the right, title and interest of hiempany Group under all Real Property Leases.

“ Liens” means any mortgage, pledge, security interestjmibrance, lien, easement or charge. For the avoédaf doubt, a
license to Proprietary Rights shall not be deemkeigia.

“ Material Adverse Effect means any event, circumstance, change, occurreegelopment, condition or effect (collectively, *
Events”) that, individually or in the aggregate has oruMbreasonably be expected to have a material dvnerse effect upon (A) the
business, assets, properties, liabilities, contliffmancial or otherwise) or operating resultshed Company Group, taken as a whole, or
(B) the ability of the Company to consummate tla@sactions contemplated by this Agreement; providedt none of the following (either
alone or in combination with any other Event) shalldeemed to constitute, and none of the followsimgl be taken into account in
determining whether there has been, a Material AsdvEffect: (a) any adverse Event arising frometaiting to (i) general business, industry
or economic conditions, including such conditioelated to the Business or the snack food or predesgredients industry, (ii) any failure
by one or more members of the Company Group to iteftancial projections, (iii) national or inteational political or social conditions,
including the
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engagement by the United States or any other gponigroup in hostilities, whether or not pursunthe declaration of a national emerge
or war, or the occurrence of any military or teisbattack upon the United States or any other tguar any of their respective territories,
possessions, or diplomatic or consular officespmmuany military installation, equipment or perseinof the United States or any other
country or group, (iv) changes in GAAP, (v) changekaw, (vi) the taking of any action contemplatadthis Agreement and the other
agreements contemplated hereby (including, wittioutation, the taking of any action with the consef Purchaser or Merger Sub),

(vii) changes affecting capital market conditionghie United States or any other country, (viiiy &act of God,” including, but not limited to,
weather, natural disasters and earthquakes oth@dnnouncement of the execution of this Agreeroetiie transactions contemplated
hereunder;_providedhowever, that in the case of clauses (i), (i), (v), (vii) and (viii) any such Event shall mertheless be considered as
constituting or contributing to a Material AdversHect to the extent such Event, individually ottlie aggregate, has a disproportionate,
material and adverse effect upon the businesstsagseperties, liabilities, condition (financial otherwise) or operating results of the
Company Group, taken as a whole, relative to atberpanies operating in the same industry as thep@oynGroup.

“ Permitted Liens’ means (i) cashiers’, landlords’, mechanics’, matenens’, carriers’, workmens’, repairmens’, caatiors’ and
warehousemendliens arising or incurred in the ordinary coursédos$iness and for amounts which are not delinqoeate being contested
good faith by appropriate proceedings and whichld/aot, individually or in the aggregate, have atdfel Adverse Effect, (i) easements,
covenants, conditions, rights-of-way, restrictiamsl other similar charges and encumbrances ofdeuut other title defects (a) not
interfering materially with the ordinary conducttbe Business or detracting materially from the, eseupancy, value or marketability of title
of the assets subject thereto and (b) which woatdindividually or in the aggregate, have a Matkefidverse Effect, (iii) Liens for Taxes not
yet due and payable or for Taxes that the taxpiay@wntesting in good faith by appropriate procegslj (iv) purchase money Liens secut
rental payments under capital lease arrangementgases or service contracts to which a Persarparty, (vi) applicable Laws (including
applicable securities Laws) or government ordesi§, Zoning, building codes or other land use Laegulating the use or occupancy of the
Leased Real Property or the activities conductedettin which are imposed by any Governmental Autybaving jurisdiction over such
Leased Real Property which (a) are not violatethleycurrent use or occupancy of such Leased RepkRy or the operation of the Business,
and (b) which would not, individually or in the aggate, have a Material Adverse Effect, (viii) Lsegranted to any lender at the Closing in
connection with any financing by Purchaser of ta@sactions contemplated hereby and (ix) any dtigers set forth on the * Permitted Liens
Schedule”

“ Person” means any individual, sole proprietorship, parshé, joint venture, trust, unincorporated assimig corporation,
limited liability company, entity or governmentaitéy (whether federal, state, county, city or athise and including, without limitation, any
instrumentality, division, agency or departmentd¢iof).

“ PostClosing Tax Period means any Tax period beginning on or after theidanediately following the Closing Date.

“ Pre-Closing Tax Period means any Tax period ending on or before thei@{pBate.
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“ Preferred StocK means the Series C Preferred Stock, the Seriesefrred Stock and the Series A Preferred Stock.

“ Proprietary Right$ means all of the following throughout the worlji gatents and patent applications, including #lity,
design and innovation registrations and applicatidin trademarks, service marks, trade namedetdaess, Internet domain names and social
media accounts together with all goodwill associdkerewith; (iii) copyrights, moral rights, dataearights and rights in mask works;
(iv) trade secrets, know-how and confidential infiation, including inventions, invention disclosyregthods, processes, recipes,
formulations, customer lists and supplier lists] &) registrations and applications for any of ttwegoing, including all provisionals,
continuations, continuations-in-part, divisionakissues, reexaminations, renewals and extensfarsyaf the foregoing.

“ Purchaser Indemnified Partiésneans Purchaser, Merger Sub and their Affiligtesluding the Company Group following the
Closing) and their respective officers, directongnagers, members, partners, employees, ageni@tas, attorneys and their representati

“ Real Property Leasésmeans, collectively, written leases, subleasesnkes, concessions and other agreements (Woitteral)
other than bailment arrangements, pursuant to whielfCompany Group holds a leasehold or sub-le&$elstate in, or is granted the right to
use or occupy, any land, buildings, improvement$yfes or other interest in real property whicluged in the operation of the Business.

“ Requlation $X " means Regulation S-X promulgated under the Stesarict.

“ Restricted Sharesmeans, collectively, all of the restricted shané€ompany Stock granted pursuant to those ce@ampany
Restricted Stock Purchase Agreements between timp&uoy and the Company Stockholder party thereto.

“ Securities Act’ means the Securities Act of 1933, as amended fnom® to time.
“ SEC” means the Securities and Exchange Commission.

“ Series A Preferred Stockmeans the Series A 14.0% Redeemable Particip&iaterred Stock, par value $0.0001 per share.

“ Series B Preferred Sto¢kmeans the Series B 14.0% Redeemable ParticipRtiefgrred Stock, par value $0.0001 per share.

“ Series C Preferred Sto¢kmeans the Series C 14.0% Redeemable Preferrett, $tar value $0.0001 per share.

“ Stockholder Indemnified Partiésmeans the Company Stockholders and their Afefiaand their respective officers, directors,
managers, shareholders, members, partners, emp|@gnts, Affiliates, attorneys and their represares.

“ Straddle Period means any Tax period that includes (but doesndton) the Closing Date.
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“ Subsidiary” means, with respect to any Person, any partngréhiited liability company, corporation or otheusiness entity of
which (i) if a corporation, a majority of the totadting power of shares of capital stock entitledtifout regard to the occurrence of any
contingency) to vote in the election of directargnagers, or trustees thereof is at the time ownedntrolled, directly or indirectly, by that
Person or one or more of the other SubsidiarigsaifPerson or a combination thereof, or (ii) faatnership, limited liability company or
other business entity, a majority of the partnegrsiriother similar ownership interests thereottitha time owned or controlled, directly or
indirectly, by that Person or one or more Subsiegaof that Person or a combination thereof.

“ Survey” means an up-to-date ALTA Land Title Survey céetif within sixty (60) days of the Closing Date, jpaeed by a
surveyor licensed in the jurisdiction where suchn@d/Real Property is located, completed in acca@larith the most current “Minimum
Standard Detail Requirements for ALTA/ACSM Landl&iBurveys,” including items 1-4, 6,(b), 7(a), {W®)) 7(b)(2), 8-10, 11(a), 13, 14 and
16-18 of “Table A” thereof, and certified to Purska, the company issuing the Title Policy, Wins8o8trawn LLP and any other parties
designated by Purchaser.

“ S-X Business Financialsmeans all of the following financial statemenfdlie Company: (a) the audited consolidated balance
sheet of the Company Group as of December 28, 201Bthe audited consolidated statements of opeststockholder’s equity and cash
flows of the Company Group for the fiscal year eh@&cember 28, 2013 (including the notes thereimpmpanied by the report thereon of
McGladrey LLP, independent public accounting fifim), the unaudited interim consolidated balance tshietne Company Group as of
March 29, 2014, and the related unaudited intedmsolidated statements of operations, equity asld ftaws of the Company Group for the
three (3) months ended March 29, 2014, in eachtogsther with such other financial informationnesessary for Purchaser to prepare pro
forma financial statements under and in accordaitteArticle 11 of Regulation S-X and the relev&HC rules and regulations applicable
thereto and for the three (3) months ended Margt2@®4 and (c) the consent of McGladrey LLP toitfidusion in Purchaser’s applicable
SEC filings of its report relating to the financ&htements of the Company set forth in (a) above.

“ S-X Delivery Date” means the date by which the Company has delivier&lirchaser all of the S-X Business Financials.

“ Target Working Capitdl is defined in the “ Working Capital Schedulattached hereto.

“ Tax " means any foreign, federal, state or local incpogness receipts, net receipts, capital gain, brgmofits, ad-valorem,
franchise, estimated, alternative minimum, assessradd-on minimum, sales, use, transfer, realgnymains, registration, recording, value
added, customs, excise, natural resources, goadseavices, severance, stamp, occupation, prenviimdfall profit, environmental
(including Section 59A of the Code), unclaimed pap, real property, personal property, eschegifalastock, employment, social security,
unemployment, disability, payroll, license, capitalemployee or other withholding tax, including/anterest, penalties or additions to tax
imposed by (or otherwise payable to) any Governaieékiithority whether disputed or not.

“ Tax Representatiorismeans any representation and warranty set far8eiction 5.17 to the extent such representations and
warranties relate to Taxes, and Section 5HR8r the avoidance of doubt, the representatiodsaarranties set forth in Section 5(1d the
extent such representations and warranties refat€dxes) and Section 5.38% the only representations and warranties deéied made
with respect to Taxes.
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“ Tax Return” means any return, declaration, report, claimrédund, information return or other document (inthg any related
or supporting schedule, statement or informatidadi for required to be filed in connection with tthetermination, assessment or collection of
any Tax of any party or the administration of arwls or administrative requirements relating to day (including any amendment thereto).

“ Third Party Claims' means actions, suits, claims or legal, adminiistea arbitration, mediation, governmental or other
proceedings, or investigations, other than any d¢inbby a party to this Agreement or an Affiliateaoparty to this Agreement.

“ Title Policy ” means an owner’s title insurance policy on thestrmurrent form of ALTA fee owner’s title insuranpelicy, with
extended coverage, insuring the good and marketablsimple title of Purchaser or its nominee m @wned Real Property subject only to
Permitted Liens, with liability in the amount ofetlapproximated fair market value of the Owned Reaperty, and with the following
endorsements: (i) ALTA 3.1 zoning, (ii) owner’s cprahensive, (iii) land “same as” survey, (iv) swisibn compliance, if applicable, (v) tax
parcel identification, (vi) contiguity, (vii) locan, (viii) waiver of arbitration, (ix) utilities aailability, and (x) access.

“ Transaction Documentsmeans (i) this Agreement, (ii) the Escrow Agreenand (iii) all other certificates, agreements and
instruments to be executed by Purchaser, MergertSalCompany, the Sellers’ Representative antf®Company Stockholders at or prior
to the Closing pursuant to this Agreement.

“ Transaction Tax Deductiorfsneans, without duplication and regardless of lom paid, the aggregate amount of income Tax
deductions of the Company Group with respect tarfy) and all stay bonuses, sale bonuses, chamgairol payments, retention payments,
compensation in respect of equity securities, stittequity payments, Tax gross-up payments ingespf any equity or incentive equity
arrangements, or similar payments made or to beerhgdhe Company Group in connection with or résglfrom the Closing, in each case,
to the extent included in Unpaid Sellers’ Trangattxpenses, paid in cash on or prior to the CtpBiate or otherwise paid out of the
Aggregate Initial Consideration or Final Merger Geration, including in accordance with Sectioh34.or included as a liability in the
Final Working Capital, (ii) all fees, expenses amgrest (including amounts treated as interestf&. federal income Tax purposes), original
issue discount, unamortized debt financing costakage fees, tender premiums, consent fees, réidanetirement or make-whole
payments, defeasance in excess of par or similan@ats incurred in respect of the Repaid Indebteslireconnection with the Closing, in
each case, to the extent included in Unpaid Sélleesaction Expenses, paid in cash on or prighéoClosing Date or otherwise paid out of
the Aggregate Initial Consideration or Final Mer@emsideration, including in accordance with Set#al 3, or included as a liability in the
Final Working Capital, (iii) all fees, costs andpexses incurred by the Company Group in conneetitimor incident to this Agreement and
the transactions contemplated hereby, including,saich legal, accounting and investment banking, feests and expenses, in each case, to
the extent included in Unpaid Sellers’ Transactpenses, paid in cash on or prior to the Closiatedr otherwise paid out of the
Aggregate Initial Consideration or Final Merger Geration, including in accordance with Sectioh34.or included as a liability in the
Final Working Capital, and (iv) any employment Taxeith respect
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to the amounts set forth in the foregoing clauseo(the extent included in Unpaid Sellers’ TrarigacExpenses, in each case, that are “more
likely than not” deductible. The parties shall gpiile safe harbor election set forth in InternaV&aie Service Revenue Procedure 2221e
determine the amount of any success based fepsifiposes of clause (iii) above.

“ Unpaid SellersTransaction Expensésneans, without duplication, the aggregate amadfininpaid fees and expenses
determined as of the Closing payable by the SélRapresentative or any member of the Company Gmowpnnection with the negotiation,
execution and delivery of this Agreement and thesconmation of the transactions contemplated heiablyding the fees and expenses of
legal counsel, investment advisers and accountanygsamounts payable to the brokers listed on tBmkerage Schedul& and any amounts
payable to existing directors, employees or coaststof the Company Group with respect to any caadfigontrol (including all amounts d
under the Vogel Deferred Compensation Agreemeakaess of any amounts payable to the Company uheéafogel Note), commission or
other similar payments payable in connection whthtransactions contemplated hereunder (and redatgpdbyment Taxes payable by the
Company Group in respect thereof and employmeneéJ @ayable by the Company Group with respect tpdyenents attributable to the
Restricted Shares pursuant to Section #oltBe extent such employment Taxes were not withfnem the escrowed Aggregate Initial
Consideration), which amounts are set forth o' tHapaid Sellers Transaction Expenses Schedusdtached hereto, which_* Unpaid Sellers
Transaction Expenses Schedutaay be updated by the Company prior to the Clpsior the avoidance of doubt, Unpaid Sellers’
Transaction Expenses shall be net of any amoukés tato account in the calculation of IndebtedresiSinal Working Capital, or paid prior
to Closing.

“Vogel Deferred Compensation Agreemémheans that certain Deferred Compensation Agreerdated November 12, 2010,
and between the Company and Jeff Vogel.

“Vogel Note” means that certain Secured Promissory Note, ddteember 12, 2010, issued by Jeff Vogel to the Gamy.

“WARN Act " means the Worker Adjustment Retraining and Ncdifion Act of 1988, as amended, or any similarifprestate or
local Law.

“ Working Capital” is defined in, and shall be calculated in accamtawith the formula set forth on, the “ Workinggital
Schedul€e attached hereto.

“ Zoning Reporf’ means a current zoning report from a nationadlgegnized zoning information services provider aorhg a
certificate from the applicable governmental autigandicating the zoning classification of the OschReal Property and certifying that such
Owned Real Property is in compliance with all Laggarding zoning.

1.2 CrossReferences Each of the following terms shall have the megrsipecified in the Section of this Agreement sehfo
opposite such term:
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Term

Accounting Arbitrator
Acknowledgmen

Actual Cast

Actual Indebtednes
Actual Working Capita
Additional Paymen
Adjusted Aggregate Initial Considerati
Agreemen

Antitrust Law

Applicable Percentac
Audited Balance She
Certificate of Merge
Certificate

Closing

Closing Date

Company

Company Boart
Company Stockholder Tax Retur
Confidentiality Agreemer
D&O Beneficiary

D&O Claim

D&O Insurance

Defense Counst
Defense Notict

Direct Claim

Dispute Notice
Dissenting Stocl

DGCL

Downward Closing Working Capital Adjustme

Effective Time
Employee Pension Pla
Employee Plan
Employee Welfare Plar
Environmental Perm
Equity Plan

Confidential

Section
2.10(c)(i)
7.3(a)
2.10(b)
2.10(b)
2.10(b)
2.12
2.10(d)(i)
Recitals
4.5(a)
2.10(c)(iii)
5.5(b)

2.2
Recitals
Recitals
9.7(a)
9.2

9.6

9.6

9.6
7.3(a)
7.3(a)
7.4
2.10(c)(ii)
2.11(a)
Recitals
1.1

2.2
5.17(a)
5.17(a)
5.17(a)
5.12
4.13



Ter
Estimated Cash
Estimated Indebtedne
Estimated Working Capit:
Events

Excess Dissenters Co
FDA

Final Cast

Final Indebtednes

Final Working Capita
Financial Statemen

FTC

Headquarters Relocation F
Indemnified Party
Indemnifying Party
Information Statemer
Intermediary Transaction Tax Shel
Latest Balance She
Letter of Transmitta
Merger

Merger Sut
Multiemployer Plar
OHSA

Other Plan:

Owned Real Propert
Paying Agen

Payment Fun

Payoff Letters

Purchase

Purchaser Grou
Purchaser Tax Returi
Repaid Indebtedne:
Response Actio

Saint Paul HQ

13

Confidential

Section
2.10(a)
2.10(a)
2.10(a)
1.1
2.11(b)
5.14(a)
2.10(c)(i)
2.10(c)(i)
2.10(c)(i)
55
5.14(a)
7.1(f)
7.3(a)
7.3(a)
4.10(b)
9.7(9)
5.5(a)
2.7(b)
2.1
Recitals
5.17(a)
5.16(9)
5.17(a)
5.8(b)
2.7(a)
2.7(a)
2.9
Recitals
9.7())
9.7(b)
2.9
7.7(f)
7.1(f)
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Termr Section
Scheduled Proprietary Rights 5.11(a)
Section 280G Waived Paymel 4.14(a)
Seller¢ Counse 9.5(f)
Seller! Representativ 9.5
Seller! Representative Expense FuL 9.5(e)
Shareholders Agreeme 4.10(a)
Solvent 6.9
Suntree 2.12
Suntree Acquisitiol 2.12
Surviving Corporatiot Recitals
Tax Benefit 9.7())
Tax Contes 9.7(e)(iii)
Terminating Affiliate Agreement 4.7
Termination Date 8.1(d)
Transfer Taxe 9.7(h)
Upward Closing Working Capital Adjustme 1.1
USDA 5.14(a)
Written Consen Recitals
ARTICLE 2
THE MERGER

2.1 The Merger At the Effective Time and subject to and uponttrens and conditions of this Agreement and thdiegige
provisions of the DGCL and the Company Charter Byldws, Merger Sub shall be merged with and ines@@mpany, the separate corpo
existence of Merger Sub shall cease, and the Coymgaail continue as the Surviving Corporation as@airect, whollyswned Subsidiary ¢
Purchaser (the “ Mergéy.

2.2 The Closing and the Effective Tim&he closing of the transactions contemplatechiz/Agreement (the * Closing shall
take place at the offices of Kirkland & Ellis LLB55 California Street, Suite 2700, San Francis@dif@nia, commencing at 10:00 a.m. local
time on the fourth Business Day following the datition or waiver of all conditions of the partiesconsummate the transactions
contemplated by this Agreement (other than the itiomd with respect to actions the respective panill take at the Closing itself), or at
such other place or on such other date as is niytagdeeable to Purchaser and the Sellers’ Reptases provided however, that
notwithstanding the satisfaction or waiver of tleaditions to Closing, Purchaser shall not be regliio effect the Closing until ten
(10) Business Days after the earlier of (a) the Befivery Date and (b) July 11, 2014 (or the Clgsinay be consummated at such other time
as Purchaser and the Sellers’ Representative may
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mutually agree). The date of the Closing is refitteherein as the “ Closing DateOn the Closing Date, and upon the terms and stibge
the conditions of this Agreement, the parties stalise the Merger to be consummated by filing theificate of Merger (the “ Certificate of
Merger”) in substantially the form attached heretq asiBXIC , with the Secretary of State of the State of Del@yas required by, and
executed in accordance with, the applicable promisiof the DGCL (the time of such filing with the@®etary of State of the State of
Delaware, or such later time as may be agreed upaniting by Purchaser and the Company and spetifi the Certificate of Merger, shall
be referred to herein as the “ Effective Tifhe

2.3 Effect of the MergerAt the Effective Time, the effect of the Merg&ia#l be as provided in the applicable provisionshef
DGCL. Without limiting the generality of the foreing, and subject thereto, at the Effective Timesept as otherwise agreed to pursuant to
the terms of this Agreement, all of the properights, privileges, powers and franchises of the famy and Merger Sub shall vest in the
Surviving Corporation, and all debts, liabilitiesdaduties of the Company and Merger Sub shall beciwa debts, liabilities and duties of the
Surviving Corporation.

2.4 Organizational Documents of the Surviving Coapion. At the Effective Time, by virtue of the Mergerdawithout any actiol
on the part of Merger Sub or the Company, thefeate of incorporation and the bylaws of the Suirng Corporation shall be the certificate
of incorporation and bylaws of Merger Sub, as fecfimmediately prior to the Effective Time urdiilly amended as provided therein or by
applicable Laws.

2.5 Directors and Officers of the Surviving Corgara . The directors and officers of Merger Sub immeaiaprior to the
Effective Time shall become the directors and effécof the Surviving Corporation immediately aftez Effective Time, each to hold such
office in accordance with the provisions of thetifieate of incorporation and bylaws of the SurmgiCompany.

2.6 Effect of the Merger on the Company Stock aratddr Sub

(a) Effect on the Company Stoclat the Effective Time, by virtue of the Mergerdawithout any action on the part of Merger S
the Company or the Company Stockholders, each,dasges and subclass of Company Stock (otherBtissenting Stock) issued and
outstanding immediately prior to the Effective Tinwpon the terms and subject to the condition$ostt in this_Section 2.&nd elsewhere in
this Agreement, will be cancelled and extinguishad be converted automatically into the right tweree that portion of the Final Merger
Consideration as set forth herein and shall nodoibg outstanding.

(i) Each class, series and subclass of Companyk $tdicer than Dissenting Stock) that is issued @utdtanding immediately prior
to the Effective Time shall be converted into tigint to receive a portion of the Final Merger Calesation in accordance with the
Distribution Waterfall.

(ii) Each Dissenting Stock shall be converted thright to receive payment from the Surviving @oation with respect thereto
in accordance with Section 2.11

(iii) For purposes of calculating the amount topgaéd to each Company Stockholder (other than hsldebissenting Stock) at the
Effective Time, the amounts described in this Secfl.6(a)shall be calculated assuming that the Final Merger
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Consideration is equal to the Aggregate Initial §ldaration, and shall be adjusted following thesBig as set forth herein. The amount
to be paid to each Company Stockholder for eaddsckeries and subclass of Company Stock (othemssenting Stock) held shall
rounded down to the nearest whole cent.

(iv) All classes, series and subclasses of Com@ogk, when cancelled, extinguished, and converteduant to this Section 2.6
(a), shall no longer be outstanding and shall autaratyi be cancelled and retired, and each formeddrahereof shall cease to have
any rights with respect thereto, except the righeteive the consideration provided for in thist®a 2.6(a).

(b) Conversion of Merger St Capital Stock At and as of the Effective Time, each share ofdéde Sub’s capital stock shall be
converted into one share of Surviving Corporatiamapital stock. Each certificate of Merger Sub ewicing ownership of any such capital
stock shall automatically be deemed to evidenceensiip of such interests of the Surviving Corporati

(c) Cancellation of Treasury Stoclny Company Stock that is owned by the Compard/rast issued and outstanding as of the
Effective Time shall be automatically cancelled ahdll cease to exist and no consideration shaligered in exchange therefor.

2.7 Mechanism of Payment and Delivery of Certifisat

(a) Not less than ten (10) Business Days prioh¢oHffective Time, the Sellers’ Representativehasrepresentative of the
Company Stockholders, shall appoint a bank or tastpany (which bank or trust company will be reedily acceptable to Purchaser and
will have a credit rating of at least AA) to acteying agent (the * Paying Agehtand enter into a paying agent agreement witth Seying
Agent (which paying agent agreement will be in fand substance reasonably acceptable to Purclias#rg purpose of paying the Final
Merger Consideration in accordance with the Distitn Waterfall. At the Effective Time, Purchasemberger Sub shall deliver, or
Purchaser or Merger Sub shall otherwise take gisshecessary to cause to be delivered, by wineferaof immediately available funds, to
the Paying Agent, solely for the benefit of the Qamy Stockholders (other than the holders of Dissgrstock) that do not receive a portion
of the Aggregate Initial Consideration at the Qbgspursuant to Section 2.7(b3ash in an aggregate amount equal to the Aggéniial
Consideration (less the Sellers’ RepresentativeeBge Fund and amounts payable at Closing pursu&#dtion 2.7(b) (the “Payment Fun
"). The Payment Fund shall be used solely and skebly for purposes of paying the consideratiorc#jeal in Section 2.&nd shall not be
used to satisfy any other obligations of any menabf¢he Company Group. The Paying Agent shall ntakepayments provided for in
Section 2.6ut of the Payment Fund.

(b) To the extent that a Company Stockholder (otiv@n a holder of Dissenting Stock) delivers adredif Transmittal in the form
of Exhibit Fhereto (a “ Letter of Transmitta), duly executed and completed in accordance thithinstructions thereto, and a certificate
representing, immediately prior to the Effectiven®&, Company Stock (a_* Certificatpor a lost stock affidavit and indemnity (as desexiilin
Section 2.7(d) to the Company prior to the Closing, the Payirgeht shall pay to such Company Stockholder at theiy cash in an
amount set forth for such Company Stockholder inDiistribution Waterfall, which amounts shall bédpay the Paying Agent by check or
wire transfer in accordance with the instructiorsvirled by such Company Stockholder. Following@iesing, upon surrender
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by a Company Stockholder (other than a holder es&iting Stock) to the Surviving Corporation ofatificate, together with a Letter of
Transmittal, duly executed and completed in acawrdavith the instructions thereto, such Compangi8tolder shall be entitled to receive,
as soon as practicable but in no event later tiven(s) Business Days after such surrender, in &xgh therefor, cash in an amount set forth
for such Company Stockholder in the Distributiontévall, which amounts shall be paid by the Payhggnt by check or wire transfer in
accordance with the instructions provided by suom@any Stockholder. No interest or dividends walgaid or accrued on the consideration
payable upon the surrender or transfer of any f@zte. If the consideration provided for hereindse delivered in the name of a Person
other than the Person in whose name the Certifisatesurrendered, it shall be a condition of suellvery that the Certificate so surrendered
shall be properly endorsed or otherwise in propanffor transfer. Until surrendered in accordand the provisions of this Section 2.7(b)
each Certificate (other than those representingddisng Shares or Company Stock to be cancellesiipat to Section 2.6(3)shall represen
for all purposes, only the right to receive an antan cash equal to the portion of the Final Mergensideration payable in respect thereof
pursuant to Section 2.6(a) respect of the Company Stock formerly evidenmgduch Certificate, without any interest or divide thereon.

(c) Neither Purchaser nor the Surviving Corporatiball be liable to a holder of Certificates or axlyer Person in respect of any
cash delivered to a public official pursuant to applicable abandoned property, escheat or sinder. If any Certificates shall not have b
surrendered or transferred by the sixth annivershtige Closing Date (or immediately prior to swarlier date on which any Final Merger
Consideration, dividends (whether in cash, stogaroperty) or other distributions with respect ton@pany Stock in respect of such
Certificate would otherwise escheat to or becomeptioperty of any foreign, federal, state or lag@lernments or governmental agency), any
such shares, cash, dividends or distributionsspeet of such Certificate shall, to the extent peech by applicable Law, become the property
of the Surviving Corporation, free and clear ofcddlims or interests of any Person previously lemtithereto.

(d) In the event any Certificate shall have bee, Istolen or destroyed, upon the making of amlaffit of loss and indemnity (in
form and substance reasonably acceptable to thévBigy Corporation) of that fact by the Person (wdiall be the record owner of such
Certificate) claiming such Certificate to be lasthlen or destroyed, the Company will issue in exgfe for such lost, stolen or destroyed
Certificate the Final Merger Consideration deliv®eain respect thereof pursuant to this Agreement.

2.8 No Further Ownership Rights in the Company Stakhe portion of the Final Merger Considerationdpai respect of the
surrender for exchange of Company Stock in accalarith the terms hereof shall be deemed to balirsétisfaction of all rights pertaining
to such Company Stock, and, upon the Effective Tiimere shall be no further registration of trarsfan the records of the Surviving
Corporation of Company Stock which were outstandimgediately prior to the Effective Time.

2.9 Repaid Indebtedness; Unpaid Sell@ransaction Expensedt is contemplated by the parties that, uponGhasing, all
Indebtedness for borrowed money of the Company Gasuof the Closing Date, which is listed on tHRepaid Indebtedness Schedule
attached hereto, will be fully repaid (the “ Replidebtednes® and that such repayment will be funded by Pusehnaln order to facilitate
such repayment, prior to the Closing, the Compdrayl ®btain payoff letters from the holders of Répaid Indebtedness of the Company
Group,
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which payoff letters shall acknowledge the aggregaincipal amount and all accrued but unpaid egerequired to discharge such Repaid
Indebtedness at the Closing and include an undegddy each such holder to discharge, or authdhieedischarge of, any Liens securing any
portion of such Repaid Indebtedness, upon paynfahedRepaid Indebtedness owed to such holder [ag/off Letters’). In addition, it is
contemplated by the parties hereto that, upon tbsii), all of the Unpaid Sellers’ Transaction Exges (to the extent not paid by the
Company Group prior to the Closing and as set farith in accordance with the final bills and wirnsfer instructions delivered by the
Company to Purchaser no later than three (3) Besibays prior to the Closing) will be fully paidydathat such payment will be funded by
Purchaser. Subject to the satisfaction of the Camp@roup’s conditions, covenants and obligationsdsatisfied prior to the Closing, in
connection with the Closing, Purchaser shall makenent of the Unpaid Seller§ransaction Expenses on the Closing Date (or,drcédse o
employment Taxes, that are included in Sellersh$a&tion Expenses, on the date due to the apm@icaternmental Authority) in order to
discharge the amounts payable thereunder.

2.10 Working Capital, Cash and Indebtedness Adjestm

(a) Determination of Closing Adjustmenilo later than three (3) Business Days prior eoGhosing, the Company shall cause t
prepared and delivered to Purchaser a statemeimgsfetrth (i) a good faith estimate of Working Gtap (prepared in accordance with the “
Working Capital Scheduleattached hereto) as of the close of businessemnlay prior to the Closing Date (* Estimated WodkCapitar’),

(ii) a good faith estimate of the aggregate amofigtl Cash of the Company Group as of the clodeusiness on the day prior to the Closing
Date (“ Estimated Cash, (iii) a good faith estimate of the aggregatecamt of all Indebtedness of the Company Group asofediately

prior to the Closing (* Estimated Indebtedn&sand after giving effect to the repayment ofRéipaid Indebtedness, (iv) a good faith estimate
of the aggregate amount of all Closing Income Tasesf the Closing (the_* Estimated Closing Incofages”) and (iv) the amount by which
the Aggregate Initial Consideration is to be adjdstn account of the foregoing.

(b) Determination of PogElosing Adjustment No later than forty-five (45) days following tidosing, Purchaser shall prepare
and deliver to the Sellers’ Representative a statgrsetting forth (i) the calculation of the actWabrking Capital as of the close of business
on the day prior to the Closing Date (* Actual Wioik Capital”) (prepared in accordance with the * Working Cap#chedulé attached
hereto), (ii) a calculation of the actual Cashief Company Group as of the close of business odaherior to the Closing Date (* Actual
Cash”) and (iii) a calculation of the actual Indebteds@f the Company Group as of immediately prigdh®Closing (“ Actual Indebtedness
") and after giving effect to the repayment of R#paid Indebtedness.

(c) Disputed Final Adjustment

(i) No later than thirty (30) days following theldery by Purchaser of the calculation of Actual iMag Capital, Actual Cash and
Actual Indebtedness, the Sellers’ Representatia# sbtify Purchaser in writing whether it acceptsdisputes the accuracy of the
calculation of Actual Working Capital, Actual Cashd Actual Indebtedness. During such thirty (3G) pleriod, the Sellers’
Representative and its agents shall be provided suith access to the financial books and recorésiahaser and the Company Group
as well as any relevant work papers as it may redsy request to enable it to evaluate the Actualkivig Capital, Actual Cash and
Actual
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Indebtedness. If the Sellers’ Representative asdabptcalculation of Actual Working Capital, Actd@hsh and Actual Indebtedness
determined pursuant to Section 2.1Q(b} if the Sellers’ Representative fails withirchuhirty (30) day period to notify Purchaser of
any dispute with respect thereto, then the calimudaif Actual Working Capital determined pursuamnBSection 2.10(b3hall be the “
Final Working Capital; the calculation of Actual Cash determined purguarSection 2.10(bjhall be the “ Final Cashand the
calculation of Actual Indebtedness determined pamsto_Section 2.10(Ishall be the * Final Indebtednessyhich, in each case, shall
be deemed final and conclusive and binding.

(ii) If the Sellers’ Representative disputes theumacy of the calculation of Actual Working Capjtattual Cash or Actual
Indebtedness, the Sellers’ Representative shaliggavritten notice to Purchaser no later thantyh(i80) days following the delivery by
Purchaser to the Sellers’ Representative of theutation of Actual Working Capital, Actual Cash afddtual Indebtedness (the “
Dispute Notice'), setting forth those items that the Sellers’ Resentative disputes. During the thirty (30) dasiquefollowing delivery
of a Dispute Notice, Purchaser and the Sellersr&amtative shall negotiate in good faith with @wto resolving their disagreements
over the disputed items. During such thirty (30y gariod and until the final determination of Adtifdorking Capital, Actual Cash
and/or Actual Indebtedness in accordance withShkistion 2.10(c)(iipr Section 2.10(c)(iii) as the case may be, (as so determined,
determined pursuant to Section 2.10(c6pve, “ Final Working Capitat “ Final Cash,” and “ Final Indebtednes&respectively), the
Sellers’ Representative and its agents shall beiged with such access to the financial books @ednds of Purchaser and the
Company Group as it may reasonably request. Ip#rges resolve their differences over the dispiterds in accordance with the
foregoing procedure, Final Working Capital, Finals and Final Indebtedness shall be the amourgedgipon by them. If the parties
fail to resolve their differences over the disputeds within such thirty (30) day period, then €haser and the Sellers’ Representative
shall forthwith jointly request that KPMG LLP (tHé\ccounting Arbitrator’) make a binding determination as to the disputeas in
accordance with this Agreement.

(iii) The Accounting Arbitrator will under the tesrof its engagement have no more than thirty (2@sdrom the date of referral
and no more than ten (10) Business Days from tie fiubmission of information and testimony by Paser and the Sellers’
Representative within which to render its writteatidion with respect to the disputed items (ang @rith respect to any unresolved
disputed items set forth in the Dispute Notice) #relfinal calculation of Actual Working Capitalcfual Cash and Actual Indebtedness
shall be based solely on the resolution of suchules] items. The Accounting Arbitrator shall revisuch submissions and base its
determination solely on such submissions. In résglany disputed item, the Accounting Arbitratorynmet assign a value to any item
greater than the maximum value for such item clditmgeither party or less than the minimum valuestech item claimed by either
party. The decision of the Accounting ArbitratoaBlbe deemed final and binding upon the partiesenforceable by any court of
competent jurisdiction and the Accounting Arbitragdinal calculation of Actual Working Capital dhbe deemed the “ Final Working
Capital,” the Accounting Arbitrator’s final calculation dfctual Cash shall be deemed the “ Final Caahd the Accounting
Arbitrator’s final calculation of Actual Indebtedsseshall be deemed the “ Final Indebtedne3sie fees and expenses of the Accour
Arbitrator
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shall be allocated to be paid by Purchaser, ootigechand, and each of the Company Stockholdersralgvand not jointly, in
proportion to the applicable percentage set fortithe attached “ Sellers Holdings Schedufne “ Applicable Percentadg, on the
other, based upon the percentage that the portite@ontested amount not awarded to each paesstie the amount actually
contested by such party, as determined by the AdowuArbitrator.

(d) Payment following Calculation of Final Worki@gapital, Final Cash and Final Indebtedness.

(i) Following the determination of Final Working gital, Final Cash and Final Indebtedness, the AgafesInitial Consideration
shall be recalculated by substituting the Final Kifag Capital for the Estimated Working Capital iacBon 1.1, the Final Cash for the
Estimated Cash in Section 1.and the Final Indebtedness for the Estimateddtedimess in Section 1(the “ Adjusted Agdregate Initi
Consideratiorf) and if (after taking into account any Upward €iltog Working Capital Adjustment or Downward ClosWprking
Capital Adjustment at the Closing) (A) the Adjusieggregate Initial Consideration is greater thaa Algygregate Initial Consideration
on the Closing Date, then such difference shapidid by Purchaser to the Sellers’ Representatoretlie benefit of each of the
Company Stockholders in accordance with such Perggplicable Percentage); and (B) the AggregaigalnConsideration on the
Closing Date is greater than the Adjusted Aggretrateal Consideration, then the Sellers’ Repreaéwe and Purchaser shall jointly
instruct the Escrow Agent to pay from the Escrowd-the absolute value of such difference, in immaestly available funds to
Purchaser by wire transfer to the bank accoungdasgd in writing by Purchaser (provided that saictount paid pursuant to this clat
(B) shall not exceed the amount of the Escrow Fuimdthe event that the full amount (if any) by winithe Aggregate Initial
Consideration on the Closing Date exceeds the Aeljukggregate Initial Consideration is greater tttenEscrow Fund, Purchaser shall
have no recourse against the Sellers’ Represeatdig Company Stockholders or any other Person.

(i) All payments pursuant to this Section 2.10¢tall be made by wire transfer of immediately aai funds to an account
designated in advance by the Sellers’ RepreseatatiVurchaser, as applicable, and all such pagnaet releases from the Escrow
Fund, as applicable, shall be made on or prionedifth (5t) Business Day following: (A) the thirty (30) dagniod following
Purchaser’s delivery of the calculation of the AdtWorking Capital, Actual Cash and Actual Indelotess pursuant to Section 2.10ib)
the Sellers’ Representative does not timely dispitteer of such amounts pursuant to Section 2.{iD¢q)B) the date of the Sellers’
Representative’s and Purchaser’'s mutual deterromati Final Working Capital, Final Cash and Finadébtedness in the event the
Sellers’ Representative timely disputes eitherushsamounts pursuant to Section 2.10(gijl the Sellers’ Representative’s and
Purchaser’s differences are resolved without tlgmgement of an Accounting Arbitrator pursuant tot®a 2.10(c)(ii); and (C) the da
of the Accounting Arbitrator’s determination of BinVorking Capital, Final Cash and/or Final Indelstess pursuant to Section 2.10(c)
(iii) in the event the Sellers’ Representative timelpudtiss either of such amounts pursuant to Secti®(@\(i) and the Sellers’
Representative and Purchaser are unable to retbaivedifferences pursuant to Section 2.10(c)(iii)
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2.11 Dissenting Stock

(a) Notwithstanding any provision of this Agreemtmthe contrary, shares of Company Stock thabatstanding immediately
prior to the Effective Time and that are held byn@any Stockholders who shall have not voted in fafdhe Merger and who shall have
demanded properly in writing appraisal for suchrehan accordance with Section 262 of the DGCLIéntilvely, the “ Dissenting StocR
shall not be converted into, or represent the tighieceive, any portion of the Aggregate Initi@rnSideration or Final Merger Consideration
payable pursuant to the terms of this Agreemergh®wlders of Company Stock shall be entitled teree payment of the appraised value of
such shares of Company Stock held by them in aeo@elwith the provisions of such Section 262, ekttegt all Dissenting Stock held by
holders of Company Stock who shall have failededgrt or who effectively shall have withdrawn ostl their rights to appraisal of such
shares under such Section 262 shall thereuponéyaeatkto have been converted into, and to have leeanhangeable for, as of the
Effective Time, the right to receive any portiontbé Aggregate Initial Consideration and Final Mer§onsideration payable pursuant to the
terms of this Agreement, without any interest tbaraipon surrender, in the manner provided heddithe Certificate or Certificates that
formerly evidenced such shares or the executiordatidery of a lost stock affidavit to the Compaasy/set forth in Section 2.7(b)

(b) The Company shall give (i) Purchaser and tHieiSeRepresentative prompt written notice of algmands for appraisal
received by the Company, withdrawals of such dermaaind any other instruments served pursuant tB@@L and received by the
Company and (ii) the Sellers’ Representative thgoojpinity to direct all negotiations and proceedimgth respect to demands for appraisal
under the DGCL. The Company Stockholders shalbespansible pursuant to Section 7.1f(if)the excess, if any, of all reasonable thirdipar
out-of-pocket costs and expenses (including redderatorneys’ fees and expenses) related tongrilt of, or incurred in connection with,
the Company’s negotiations or proceedings relatngny demand for payment of Dissenting Stock uiditlg any payment required to be
made to any holder of Dissenting Stock with respethe settlement or resolution of any appraisatgeding relating thereto in excess of the
aggregate amount of consideration that would halveraise been payable with respect to such Dissgi&tock (such excess, being referred
to as the “ Excess Dissenters Cd¥ts

2.12 Additional PaymentThe parties hereby agree that the Company Stéadisoshall be entitled to receive from Purchaser a
additional consideration following the Closing gypeent in cash in the amount of $15,000,000 (theltliional Payment) in the event that,
at any time on or prior to the second anniversamh® Closing Date, Purchaser or any of its Afféis (including, after the Closing, any
member of the Company Group) enters into an agreeareagreements with respect to a transactiories of related transactions to acq
all or a majority of the business of Suntree, L@ &s Affiliates (collectively, “ Suntre8d, whether by purchase, lease or license of al or
majority of the assets of Suntree, purchase of jantaof the outstanding equity interests of Seet(including by means of merger,
recapitalization, consolidation, reorganizatiorméination or otherwise), or any other transactiarspant to which Purchaser or any of its
Affiliates obtains control of all or a majority &untree or its business (collectively, a * Suntkequisition”). Purchaser shall make (or shall
cause to be made) the Additional Payment to thieiSeERepresentative (for the benefit of the Conyp8tockholders) in cash by wire transfer
of immediately available funds (to an account aroamts designated in advance in writing by thee8&€llRepresentative to Purchaser)
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within five (5) Business Days following the closinfa Suntree Acquisition. The further paymenthaf Additional Payment to the Company
Stockholders by the Sellers’ Representative sheatdt of any amounts payable to Chestnut Hill Rastin respect of the Suntree Acquisition,
which amounts shall be paid by the Sellers’ Repriadize out of the Additional Payment. Any AdditariPayment under this Section 2.12
shall be treated by all parties as an adjustmethtetd-inal Merger Consideration for all purposas|uding for Tax purposes.

2.13 Withholding. Purchaser, the Company Group, and the PayingtAgé#rbe entitled to deduct and withhold from &y
amount payable pursuant to this Agreement (inclygi@myments of the Final Merger Consideration afehses of the Escrow Funds) and
(if) any amount attributable to the Restricted &8aand payable pursuant to the Restricted Sharebgae agreements, in each case, such
amounts as Purchaser, the Company Group, or thag?Agent (or any Affiliate thereof) shall deterreiin good faith they are required by
Law to deduct and withhold with respect to the mglkof such payment under the Code or any otherigionvof applicable Laws; provided
however, except with respect to payments in the natu@aipensation to be made to employees or formermraes, Purchaser, the
Company Group or the Paying Agent shall provideShlers’ Representative with a written notice wéts payor’s intention to withhold at
least three (3) Business Days prior to any suchheiding and each of the parties hereto shall osentercially reasonable efforts to minimr
any such Taxes. To the extent that amounts aratbbeld by Purchaser, the Company Group, or théngafgent, such withheld amounts
will be treated for all purposes of this Agreemasithaving been paid to the Person in respect oagweh deduction and withholding were
made. Any payments to the Company Stockholdersetless compensation shall be forwarded to the Coyngad paid to the Company
Stockholders through the Company’s payroll.

ARTICLE 3

CONDITIONS TO CLOSING

3.1 Conditions to the Obligations of the Compaiiyne obligations of the Company to consummatdrdmesactions contemplated
by this Agreement are subject to the satisfactfah® following conditions on or before the ClosiDgte:

(a) each of the representations and warrantig®ghtin Article 6shall be true and correct (determined for this paepwithout
giving effect to any qualifications as to matetigli'material adverse effect” or similar qualificats) as of the date hereof and as of the
Closing Date (except that such representationssamchnties that are made as of a specific date oelydoe true and correct as of such date),
except where the failure of such representatiodsrarranties to be so true and correct has notihddjdually or in the aggregate, a mate
adverse effect on the ability of Purchaser or Me&# to consummate the transactions contemplaebi;

(b) Purchaser and Merger Sub shall have performedl material respects all the covenants and ageeés required to be
performed by each of them under this Agreement poithe Closing;

(c) any applicable waiting period under the HSR #stating to the transactions contemplated by Algjigeement shall have expired
or been terminated;
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(d) no Law or preliminary or permanent injunctidra have been enacted, entered, promulgated oraatf by any Government
Authority after the date hereof that would prohibéstrict or prevent the consummation of the Mgrger shall any proceeding by any
Governmental Authority of competent jurisdictiorekig the foregoing be pending;

(e) the Escrow Agreement shall have been duly @gdday Purchaser and the Escrow Agent;

(f) Purchaser shall have paid or cause to be phirunts payable to the Company Stockholderd@i@y pursuant to
Section 2.7(band shall have delivered the Aggregate Initial Gaersition (less the Sellers’ Representative Exp&usel and amounts
payable to the Company Stockholders at Closingyaunisto_Section 2.7(B)to the Paying Agent pursuant to the terms ofiSe@.7(b);

(9) Purchaser shall have delivered the Escrow Armtauthe Escrow Agent;

(h) Purchaser shall have delivered the amounteoBilers’ Representative Expense Fund to therSeRepresentative pursuant

to Section 9.5(e)

(i) Purchaser shall have paid, or caused to badeftee Repaid Indebtedness and all Sellers’ TretiwaExpenses (to the extent
not paid by the Company prior to the Closing); and

()) on or prior to the Closing Date, Purchaser ishaVe delivered to the Sellers’ Representativé ediche following:

(i) a certificate from an officer of each of Purekaand Merger Sub in the form set forth as Exlitattached hereto, dated as of
the Closing Date, stating that the applicable pnd@@mns specified in Sections 3.1(and_(b) have been satisfied; and

(ii) certified copies of the resolutions duly adegty the board of directors (or equivalent govegrbodies) of each of Purchaser
and Merger Sub authorizing the execution, deliaetgt performance of this Agreement, the other agee¢srcontemplated hereby, and
the consummation of all transactions contemplatdlhy and thereby.

Any condition specified in this Section 3rday be waived by the Sellers’ Representative omlbelithe Company Stockholders and the
Company; provided however, that no such waiver will be effective against @@mpany Stockholders or the Company unless #tigosth in
a writing executed by the Sellers’ Representative.

3.2 Conditions to PurchaserObligations The obligation of Purchaser to consummate threstretions contemplated by this
Agreement is subject to the satisfaction of théofeing conditions on or before the Closing Date:

(a) each of the representations and warrantigfehtin Article 5shall be true and correct (determined for this psepwithout
giving effect to any qualifications as to matetigli‘Material Adverse Effect” or similar qualificans) as of the date hereof and as of the
Closing Date (except that such representationsamchnties that are made as of a specific date oelydoe true and correct as of such date),
except where the failure of any such representatoml warranties to be so true and correct hakatba Material Adverse Effect;
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(b) the Company shall have performed in all mateespects all of the covenants and agreementséregio be performed by
them under this Agreement prior to the Closing;

(c) any applicable waiting period under the HSR #stating to the transactions contemplated by Algjigeement shall have expired
or been terminated:;

(d) no Law, decree, preliminary or permanent infigrcor order shall have been enacted, enteredpygated or enforced by any
Governmental Authority after the date hereof thatila prohibit, restrict or prevent the consummadthe Merger, nor shall any proceed
by any Governmental Authority of competent jurisdin seeking the foregoing be pending;

(e) the Escrow Agreement shall have been duly @rddoy the Sellers’ Representative and the Escrgent

(f) the Written Consent shall have been obtained;

(9) since the date of this Agreement, there statlhave occurred and be continuing a Material Asledtffect; and
(h) on or prior to the Closing Date, the followislgall have been delivered to Purchaser:

(i) a certificate from an officer of the Companytire form set forth as Exhibit &tached hereto, dated as of the Closing |
stating that the applicable preconditions speciifie8ection 3.2(ajand_(b) have been satisfied;

(ii) certified copies of the resolutions duly adepty the Company Board authorizing the executetiyery and
performance of this Agreement, the other agreenemrteemplated hereby, and the consummation ofaalkactions contemplated
hereby and thereby;

(iii) the Payoff Letters;

(iv) all Certificates received by the Sellers’ Regegntative or the Company as of fogight (48) hours prior to the Closing,
if any Certificate shall have been lost, stolemestroyed, a lost stock affidavit and indemnitydascribed in Section 2.7(d)) to the
Company by the Person claiming such Certificatieetdost, stolen or destroyed;

(v) all Letters of Transmittal received by the 8edl Representative or the Company as of fortytdi¢8) hours prior to the
Closing;

(vi) a certificate of the Secretary of each of eammber of the Company Group dated the Closing Batifying as to (i) a
certificate of good standing of such Person, datgdnore than ten (10) Business Days prior to tlosi@g Date, from the Secretary of
State of the State of its incorporation or formatiand (ii) (iii) the organizational documents atk Person; and
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(vii) the Company shall have provided to Purcha@&ra properly completed and executed certificatsfying Treasury
Regulation Sections 1.897-2(h) and 1.1445-2(c}jfgerg that the shares in the Company are notr@#is in United States real prope
interest” within the meaning of Section 897(c) ke Code as of the Closing Date or (B) a propermpmleted and executed non-foreign
affidavit from each of the Company Stockholdergedaas of the Closing Date, sworn under penalfyeojury and in form and substal
required under the Treasury Regulations issuedupntdo Code Section 1445 stating that such Comfaémgkholder is not a “foreign
person” as defined in Code Section 1445.

Any condition specified in this Section 31#ay be waived by Purchaser, on behalf of PurchasgMerger Sub; providechowever, that no
such waiver shall be effective unless it is sethfam a writing executed by Purchaser.
ARTICLE 4

COVENANTS PRIOR TO CLOSING

4.1 Affirmative CovenantsFrom the date hereof and prior to the earlierdour of the Closing Date and the date that this
Agreement is terminated in accordance with Art&lexcept as otherwise provided herein or as redy Law, the Company shall and shall
cause each other member of the Company Group to:

(a) conduct the Business only in the ordinary cewfsbusiness or as is consistent in all mateespects with past custom and
practice;

(b) use its reasonable efforts to preserve intecBUSsiness, operations, organization, goodwill r@paditation of the Company
Group;

(c) us its reasonable efforts to preserve any adgaous relationships of the Company Group witmigterial employees, vendors
and customers; and

(d) cooperate reasonably with Purchaser in Purcisaseestigation of the Business and its propsrtte permit Purchaser and its
authorized representatives, at the sole cost affager, to (i) have reasonable access to its pespti®oks and records, during normal
business hours and with reasonable prior writtdit@p(ii) visit and visually inspect any of itsquerties during normal business hours and
with reasonable prior written notice and (iii) diss its affairs, finances and accounts with itsémployees identified on the * Key
Employees Schedule providedthat Purchaser shall coordinate all contact with @frthe key employees through the Sellers’ Repriedive
or its designee; providedurther, notwithstanding anything to the contrary in tAgreement, none of the Company Stockholders or the
Company shall be required to disclose any inforamaifi such disclosure would, in the sole discretibthe Sellers’ Representative, (A) result
in the waiver of any attorney-client or other legavilege or (B) contravene any applicable Laws.

4.2 Negative Covenantd-rom the date hereof and prior to the earliexdeur of the Closing Date and the date that thissAment
is terminated in accordance with Article 8xcept as otherwise provided in this Agreemenset forth on the “ Negative Covenants
Schedule” as required by Law or with the prior written g@mt of Purchaser, which shall not be unreasonaithheld, conditioned or
delayed, the Company shall not and shall cause @heln member of the Company Group not to:
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(a) except in the ordinary course of business arfimanner not inconsistent in any material respébtpast practices, sell, lease,
assign, license, suffer a Lien (other than a Péedhitien) to exist on, or transfer any of its meteassets or any portion thereof (other than
sales of inventory or obsolete assets or assetisnwibook value and prepayment of Indebtednesg @&ash) or mortgage, pledge or subject
any of the foregoing to any additional Lien, excieptPermitted Liens;

(b) make, grant or promise any material bonus grraaterial wage or salary increase to any emplogfieer, director, consultant
or shareholder, or make, grant or promise any ottaerial change in employment terms for any engeowfficer or director, other than
(i) wage increases in the ordinary course of bissirm@nsistent in all material respects with pastaru and practice, (ii) pursuant to such
arrangements as shall have been entered intotprtbe date of this Agreement and disclosed irf tBmployee Benefits Scheduleor the “
Contracts Schedulg (iii) the hiring of new or replacement employeeghe ordinary course of business to the exteatt the compensation
expense of the Company Group would remain withinlthdgets of the Company Group following the hifiguch employees; or
(iv) bonuses or other amounts that reduce Aggregétal Consideration;

(c) enter into any Employee Plan or Multiemploy&rPor amend in any respect any Employee Plan ¢x@semquired to comply
with Law or by the terms thereof or terminate (otthen for cause) the employment or services ofdirector, officer, or manager, or grant
any severance or termination pay to any directifices, or manager other than pursuant to an aearent disclosed in the * Employee
Benefits Schedultor the “ Contracts Schedute

(d) create, incur, assume, guarantee or othervéiserbe liable with respect to any Indebtednessreitivelving more than
$2,500,000 or outside of the ordinary course ofriess or in a manner inconsistent in any mateespect with past practices, except for
borrowing from banks (or similar financial instits) necessary to fund capital expenditures okimngrcapital in a manner consistent with
the Company Group’s budget for capital expenditaresd ordinary working capital requirements;

(e) amend or authorize the amendment of its ceatidi of incorporation or bylaws;

(H make any material change in the capital stmectf the Company Group or cease to operate thep@oynGroup’s properties
(either permanently or temporarily other than scifed shut downs for routine maintenance) or ceasarry on a material part of the
Business as operated or carried on immediatelyréefe date hereof;

(g) effect any dissolution, winding-up, liquidation termination of the Company or any of the Conym&ubsidiaries;

(h) repurchase, redeem or otherwise acquire obaistanding equity interests or other securitie®obther ownership interest in,
the Company or any of the Company’s Subsidiarieggixfor repurchases of equity from employees @unsto rights of repurchase in
existence on the date of this Agreement;
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(i) authorize, issue, sell or otherwise disposarof equity securities of the Company or any ofGleenpany’s Subsidiaries other
than in connection with the exercise of any warrristanding on the date of this Agreement;

()) make any material change to its accountinggedi or adopt new accounting policies, in each,esmept as required by GAA
any Governmental Authority, applicable Laws or detpry guidelines;

(k) terminate, amend or otherwise modify in any enat respect any agreement on the “ Contractsdkgbé or any Real Propert
Lease, other than the automatic termination orratipn of any such agreement in accordance witteitss, or, enter into any agreement that
would have been on the “ Contracts Schedilad it been entered into prior to the date herpaividedthatthe Company may enter into
forward commitments for raw materials (in each césea term no longer than twelve (12) monthsammounts in excess of the limitations set
forth in this_Section 4.2(klvithout the consent of Purchaser if the Companietses in good faith that the process of seekingennwill
negatively impact its ability to obtain advantagequices and / or sufficient quantities of such raaterials;

(I) waive or cancel any material claim, accountreable, trade account or other right of any mendééhe Company Group
outside the ordinary course of business, or makegih

(m) enter into any severance or change of contradtention agreement with the Company’s or anthefCompany’s
Subsidiaries’ stockholders, directors, officerspéwgees, consultants or other service providereout prior written notice to Purchaser, and
any amounts payable pursuant to any such agreeshalhbe Sellers’ Transaction Expenses;

(n) cancel or reduce in any material respect arthaif insurance coverage;

(o) make aggregate capital expenditures in exdes$0% of the amounts reflected in the 2014 opegatiudget of the Company
Group, except as required by any customer agreeemdeted into by the Company or any of the CompaByibsidiaries;

(p) settle or compromise any material litigatiorctaims, requiring payment by the Company Grougxeoess of $1,000,000 in the
aggregate or requiring the Company to agree tgtaeting of injunctive relief or specific performam

(q) (i) incur any material Taxes outside the ordineourse of business; (ii) change any method obanting of any member of the
Company Group for income Tax purposes; (iii) eiriey any agreement with any Governmental Authdfiitgluding a “closing agreement”
under Section 7121 of the Code) with respect toTemyor Tax Returns of any member of the Compargu@r (iv) surrender a right of any
member of the Company Group to a Tax refund (atiem a Tax refund that is payable to the Compaagk®blders under Section 9.7Y)j)
(v) change an accounting period of any Company @with respect to any Tax; (vi) file an amended Raeturn; (vii) make any material
election with respect to Taxes that is inconsistétit past practices of the Company Group; (viijange or revoke any election with respect
to Taxes; or (ix) extend the applicable statutBnoitations with respect to any material Taxes,eottihan a statute of limitations extended as
the result of an extension of the time limitation filing a Tax Return that is granted in the oadincourse of business; or
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(r) agree or commit to any of the foregoing, whethewriting or otherwise.

4.3 Reasonable Best EffortEach such party shall, on or prior to the Closire its reasonable best efforts to fulfill orabtthe
fulfillment of the conditions precedent to the comsnation of the transactions contemplated heretojpiding the execution and delivery of
any documents, certificates, instruments or otlageps that are reasonably required for the constimmef the transactions contemplated
hereby.

4.4 Exclusivity. Between the date hereof and the earlier of tlosi@f and the termination of this Agreement, eacmgany
Stockholder and the Company, on behalf of themsedwel their controlled Affiliates, agrees that skelnson shall not, and shall use
reasonable best efforts to cause their respectiiceis, directors, employees, agents or represigatanot to, solicit, initiate or knowingly
encourage any proposal or offer from any Persdme(dhan Purchaser and its representatives) reladithe acquisition of all or substantially
all of the equity interests or all or substantiallyof the assets of the Company Group (including acquisition structured as a merger,
consolidation, or share exchange).

4.5 Requlatory Approval; Consent®Vithout limiting the generality of Section 4.3

(a) Subject to the terms and conditions of thise®gnent, each party shall, and shall cause itsidt## to, use its reasonable best
efforts to (i) file (x) a Notification and ReporbFn pursuant to the HSR Act with respect to thadaations contemplated hereby as soon as
reasonably practicable following the date hereof,io later than five (5) Business Days after thtedhereof and (y) make any other filing or
notification required pursuant to any other contmtior antitrust related legal or regulatory regoients of foreign jurisdiction, commissic
or governing bodies (“* Antitrust Laty with respect to the transactions contemplateelme within ten (10) Business Days after the date
hereof; (ii) supply as promptly as practicable adgitional information and documentary materiat thay be requested or required pursuant
to any Antitrust Law, including the HSR Act; and)(request early termination of the initial waigiperiod under the HSR Act, and otherwise
cause the expiration or termination of the applieatmiting periods under the HSR Act or any othaeti#fust Law as soon as practicable.
Purchaser shall pay all filing fees required urtierHSR Act or any other Antitrust Law.

(b) In connection with the efforts referenced irctRm 4.3and this Section 4.% obtain all requisite approvals and authorizegion
for the transactions contemplated by this Agreemeder the HSR Act, any other Antitrust Law, or atgte Law, each of the parties shall
reasonable best efforts to (i) cooperate with edhbr in connection with any filing or submissiamdan connection with any investigation or
other inquiry, including any proceeding initiategdprivate party; (ii) keep the other parties infied in all material respects of any material
communication received by such party from, or gilsgrsuch party to, any Governmental Authority ahdmy material communication
received or given in connection with any proceedig@ private party, in each case, regarding arthefransactions contemplated hereby;
and (iii) to the extent permitted by Law, permi¢ thther party to review any material communicatioven to it by, and consult with each
other in advance of any meeting or conference \witly, Governmental Authority, including in conneatioith any proceeding by a private
party. The foregoing obligations in this SectioB(#) shall be subject to the Confidentiality Agreememd any attorney-client, work product
or other privilege.
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(c) Without limiting the generality of Section 4d( if any objections are asserted with respect édithnsactions contemplated
hereby under any Antitrust Law or if any suit istituted or threatened by any Governmental Authianitany private party challenging any of
the transactions contemplated hereby as violafiwap Antitrust Law or if a filing pursuant to Semt 4.5(a)is reasonably likely to be rejec
or conditioned by a Governmental Authority, thenleaf the parties shall use best efforts to ressbah objections or challenges as such
Governmental Authority or private party may havetech transactions, including to vacate, lift, reeeor overturn any order, whether
temporary, preliminary or permanent, so as to pecorisummation of the transactions contemplatethisyAgreement as soon as practicable
and in any event on or prior to the TerminationdDatrovided, however, nothing in this Agreemenothrerwise will require that Purchaser
divest any stock or assets of Purchaser or of ttragany Group to obtain regulatory approval of th@s$actions contemplated by this
Agreement.

(d) Each of the parties hereto shall use its ressierbest efforts to obtain any necessary, ap@tgor advisable waivers, conse
and approvals from any third party Persons othem tBovernmental Authorities as may be requestdeunghaser; providedthat no such
party shall be required to make any payments @r aff grant any accommodation (financial or otheeyin exchange for such action, wai
consent or approval. Notwithstanding the foregomg,subject to Section 7.Purchaser agrees that the Company Stockholderthand
Company Group shall not have any liability whatssyee Purchaser (and Purchaser shall not be ehtilassert any claims) arising out of or
relating to the failure to obtain any consent ikaet forth on the “ Material Restrictions Schedtthat is required in connection with the
transactions contemplated by this Agreement orumecaf the default, acceleration or terminatioorobss of right under any contract or
other agreement as a result thereof. Notwithstanditything to the contrary contained herein, Puehéurther agrees that no covenant of the
Company Stockholders or any member of the Companyjiscontained herein shall be breached or deemeztibed and no condition of
Purchaser shall be deemed not to be satisfiedesult of the failure to obtain any consent or assallt of any such default, acceleration or
termination or loss of right or any action commehoethreatened by or on behalf of any Personrayisut of or relating to the failure to
obtain any consent set forth on the “ Material Retibns Schedulé or any resulting default, acceleration or terntio@ or loss of right.

4.6 Misdirected Payments of Business Receivabtes tife Closing In the event that following the Closing, the 8edl
Representative or any of its respective Affiliateseives any payments in respect of any receivaiildse Business relating to any period of
time, such Person, shall receive such paymenteaagbént for Purchaser and deliver such paymentitthBser promptly after such receipt
without any set-off.

4.7 Affiliate Agreements The Company and any relevant Company Stockhoklet, effective as of the Effective Time, execute
and deliver such termination agreements or othigieece of termination as are necessary to termaradefully discharge any arrangements,
commitments, receivables, payables, claims, demaigihds, loans and agreements between the Compartie one hand, and the Company
Stockholders or any of their Affiliates, on the etlhand, set forth on the “ Terminating Affiliateyleements Scheduldcollectively, “
Terminating Affiliate Agreementy, including a release, effective as of the Effeciime, of any claims, causes of action, lossesiliiigs or
other rights arising under such Terminating AffdisAgreements.
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4.8 Monthly Financials Within fifteen (15) Business Days following thedeof each month following the date hereof untd th
Closing Date, the Company shall deliver to Purchageue and correct copy of the unaudited conatdidi balance sheet of the Company
Group and the related unaudited consolidated statenof operations, stockholders’ equity and chshs of the Company Group as of, and
for the month then ended, prepared in a manneiistens with the Latest Balance Sheet and the mblatawudited consolidated statements of
operations, stockholders’ equity and cash flows.

4.9 Regulation X Compliant Financial Statements

(a) The Company shall use its reasonable bestetimiprovide all of the S-X Business Financialomefore July 11, 2014 and
may deliver financial statements comprising alpart of the S-X Business Financials at varying sroa or before such date.

(b) After the date hereof, the Company shall useroercially reasonable efforts to provide Purchas#r such information as
Purchaser may reasonably request in connectionRuitbhaser’s preparation of pro forma financiabinfation for purposes of its reports or
other filings (including any registration statemerty amendment thereto, or any prospectus or potise supplement in connection
therewith) with the SEC.

(c) In the event the SEC has comments or questioray of the S-X Business Financials, the Compstna}l use commercially
reasonable efforts to assist and reasonably coepertn Purchaser, Purchaser’s independent accotsréad the SEC to resolve any such
issues and questions regarding such S-X Businesséials and take such commercially reasonablgre&tivith respect to such S-X Business
Financials as are necessary for Purchaser toys#tisibligations under Regulation S-X. The partieseby agree that the receipt of any
comments or questions from the SEC or any chamgi®tS-X Business Financials made in responsedo somments or questions shall in
no event create any presumption or other basiadeerting that the covenants set forth in thisi&edt9(c)are breached or not satisfied.

4.10 Written Consent; Information Statement

(a) Subject to Section 4.10(bho later than forty-eight (48) hours after the@axtion and delivery of this Agreement, the Company
shall obtain and deliver to Purchaser the Writtemg&nt pursuant to which each Company Stockhobldsruting the Written Consent shall,
among other things, adopt this Agreement and agpitoy Merger and the other transactions contentplaesby, in each case upon the terms
and subject to the conditions set forth herein, @grée to waive any rights to seek appraisal feiGbmpany Stock as provided in the DGCL,
which Written Consent shall constitute the requimeldption of this Agreement and the approval oftthesactions contemplated hereby by at
least those holders of Company Stock required epiand approve this Agreement and the transactiontemplated hereby pursuant to the
terms of the Company Charter and Bylaws and thefamryis Amended and Restated Shareholders Agreedstet May 23, 2014, by and
among the Company and the Company Shareholderatsigrthereto (the “ Shareholders Agreeni@mtnd in accordance with applicable
Law, including Section 251 of the DGCL.

(b) No later than three (3) Business Days followting date of this Agreement, the Company shallgneepnd distribute to all
holders of Company Stock an information statemegether with any amendments thereof or supplenthatsto, the
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“ Information Statemenri) in the form and substance as required by Se@#&s which shall include (i) notification of appal of the Merger,
(ii) information regarding the availability of apsal rights, (iii) a copy of Section 262, (iv) tatement informing the holders of Company
Stock of the exercise by the Sellers’ Represergatind its Affiliates of their rights pursuant tocBen 4(a) of the Shareholders Agreement
with respect to the Merger as an “Approved Salethe Company thereunder and (v) such disclosomeearning the transactions contempl:
hereby (including the Merger) and the material ®thereof as the Company, in consultation with Paser, deems necessary. Purchaser has
been provided with a reasonable opportunity toeevédnd comment on the Information Statement anltl abaperate with the Company in
the preparation of the Information Statement amayutly provide all information regarding Purchaaad Merger Sub reasonably requested
by the Company, if any. Other than with respeduoh information provided by Purchaser, the Comsrafl be solely responsible for the
preparation, form and substance of the InformaBtatement. The Company and the SellBespresentative shall use commercially reasor
efforts to obtain the consent and waiver of rigbtseek appraisal by each holder of ShareholdereSHas defined in the Shareholders
Agreement) as contemplated by Section 4(a) of treeeholders Agreement.

4.11 Title Policy; Survey; Zoning Report3he Company agrees to reasonably cooperate witthBser to obtain a Title Policy,
Survey and Zoning Report with respect to each paft®@wned Real Property, the cost of which shaltlbe sole responsibility of Purchaser.

4.12 Company Books and Recorddpon or promptly following the Closing, the Comgashall deliver to Purchaser all corporate
seals, minute books, stock ledgers and other simgtords pertaining to each member of the Com@naoyp, to the extent not already loce
on the premises of any member of the Company Group.

4.13 Termination of Equity Plan; Restricted Stodctew. Prior to the Closing Date, the Company shall teate the Snacks
Parent Corporation Amended and Restated 2010 $haohase and Stock Plan (the “ Equity Pleand, effective upon the ultimate payment
of all amounts payable pursuant thereto, all ontiteg grants thereunder; provided, however, thatdéstrictive covenant and confidentiality
provisions of Section 12 of the Equity Plan shalivése the termination of the Equity Plan with respto any participant who is not otherwise
a party to an agreement with the Company or theammy Group governing the subject matter thereir Shllers’ Representative shall hold
in escrow a portion of the Aggregate Initial Comsation (net of all applicable employment Taxesimid by the Company or Purchaser,
such employment Taxes shall be paid to or retaiyetthe Company, and such employment Taxes sha#rnéted to the applicable
Governmental Authority) attributable to the Res&itShares in accordance with the terms of theriReest Shares purchase agreements, and
the Sellers’ Representative shall thereafter bel\soésponsible for the payment of such escrowegrdggate Initial Consideration at the time
and in the manner specified in the Restricted Shpwechase agreements.

4.14 Section 280G Vote

(a) Prior to the Closing Date, the Company shadl e@mmercially reasonable efforts obtain from eaisqualified individual” (as
defined in Section 280G(c) of the Code) a waivealbpayments or other benefits that were disclase&chedule 5.19(b)(xipr that any
member of the Company Group is otherwise obligédquhy or provide, that could, in whole or in pawt be deductible under Section 280G
of the Code or subject to an excise Tax under Gedt999 of the Code as a result of the transactiontemplated by this Agreement, such
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that after giving effect to all waivers, no membéthe Company Group has made or provided, orgaired to make or provide, any
payments or benefits that would not be deductiblden Section 280G of the Code or subject to ansextax under Section 4999 of the Code
(the payments and benefits waived shall be collelstireferred to as the_* Section 280G Waived Paysid.

(b) Prior to the Closing Date, and after receivafigsuch waivers as provided for in Section 4.14¢he Company shall submit,
accompanied by adequate disclosure, for sharehafifeoval all Section 280G Waived Payments, andtair payments and benefits that
member of the Company Group intends to pay, whixdeat shareholder approval could, in whole or i, e nondeductible under
Section 280G of the Code or could be subject texaise Tax under Section 4999 of the Code, in an@rasuch that if more than seventy five
percent (75%) of the Company voting shareholdepsae the payments such approval shall satisfyebairements of Section 280G(b)(5)
(B) of the Code (and Treasury Regulations promelgjighhereunder) such that no payments or other ilepedvided by any member of the
Company Group to any “disqualified individual” wilbt be nondeductible under Section 280G of theeQwdsubject to an excise Tax under
Section 4999 of the Code as a result of the traioseccontemplated by this Agreement.

(c) To the extent that any contract, agreemenplan is entered into by Purchaser, the Company Goowany of their Affiliates
and a “disqualified individual"ds defined in Section 280G(c) of the Code) in catioe with the transactions contemplated by thise®gnen
before the Closing Date, the Purchaser shall cadpevith the Company in good faith in order to odte or determine the value (for the
purposes of Section 280G of the Code) of any paymebenefit in connection with the transactionatemplated by this Agreement that
could constitute a “parachute payment” under Se@®0G of the Code.

(d) The Company shall provide to Purchaser a redsgropportunity to review and comment upon (i)fraf any waivers,
disclosure documents and other relevant documelasng to the waiver and vote and (ii) a schedeliting forth in reasonable detail the b
for its determination of the payments and bendfids it proposing to have waived and disclosedtomy with this_Section 4.14The
Company shall incorporate any reasonable commeadie oy Purchaser prior to obtaining the waiverssatiditing the vote.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANGROUP

As a material inducement to Purchaser to entertiistoAgreement, the Company hereby representsvandnts to Purchaser and
Merger Sub as follows:

5.1 Organization and Power; Subsidiaries and |mvests.

(a) Each member of the Company Group is duly omghivalidly existing and in good standing underlthws of the jurisdiction
of its organization. Each member of the Companyu@taas all requisite corporate power and authéoiggxecute and deliver this Agreement
and the other agreements contemplated hereby gretfirm its obligations hereunder and thereuniflecept as set forth on the attached “
Capitalization Schedulg no member of the Company Group owns or conffdilectly or indirectly) any stock, partnershipergst, joint
venture interest, equity participation or othens#yg or interest in any other Person.
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(b) Each member of the Company Group is qualiftedd business as a foreign entity and is in goaddihg in each jurisdiction
listed on the attached “ Corporate Organizatione8ake,” which jurisdictions constitute all of the juristions in which the ownership of
properties or the conduct of the Business reqsines member of the Company Group to be so qualifircept to the extent the failure to
qualify would not reasonably be expected to haMaterial Adverse Effect. Each member of the Comp@nyup has all requisite corporate
power and authority to carry on its business as comducted. The organizational documents of eaahlmee of the Company Group, which
have previously been furnished to Purchaser, redlitamendments thereto, and are correct and cgmpi all material respects. No member
of the Company Group is in breach or default of araterial obligation under its organizational doeunts.

5.2 Authorization The execution, delivery and performance by then@any Group of this Agreement, the other agreements
contemplated hereby and each of the transactianemmplated hereby or thereby have been duly andlyauthorized by the members of the
Company Group, as the case may be, and no other pobceeding on the part of any member of the @amg Group, their respective
governing bodies or stockholders is necessaryttwoaige the execution, delivery or performance iy Company Group of this Agreement or
any other agreement contemplated hereby or thauoumstion of any of the transactions contemplatedtheor thereby other than the
Written Consent. This Agreement has been duly eeecand delivered by the Company, and, assumingubexecution and delivery of this
Agreement and the other agreements contemplatethybey the other parties hereto and thereto, thigément constitutes, and the other
agreements contemplated hereby upon executiongivéiy by the members of the Company Group, asicgipe, will each constitute, a
valid and binding obligation of such member of @@mpany Group, enforceable against such Persoecor@dance with its terms, except as
such enforceability may be limited by (a) applieabisolvency, bankruptcy, reorganization, moratariwr other similar Laws affecting
creditors’ rights generally, and (b) applicable ieahle principles (whether considered in a procegdit law or in equity).

5.3 Capitalization The attached “ Capitalization Schedukccurately sets forth the authorized and outstandquity of the
Company Group and the name and number of equityasts held by each stockholder thereof. All ofiiseed and outstanding equity of €
member of the Company Group has been duly authtbéard validly issued, and is fully paid and noneasable, free and clear of all Liens
other than Permitted Liens and restrictions onstiem rights of first refusal and similar rightstecting transfer contained in constituting
documents and applicable securities Laws, and é&xasepet forth on the attached * CapitalizationeSictie.” Except for this Agreement and
may be set forth on the attached “ Capitalizatiohe®lule,” there are no outstanding or authorized optiorerants, rights, Contracts,
pledges, calls, puts, rights to subscribe, congarsghts or other agreements or commitments telvany member of the Company Group is
a party or which is binding upon any member of@wenpany Group providing for the issuance, dispmsitr acquisition of any of its equity
or any rights or interests exercisable therefocepx as set forth on the attached * CapitalizaBohedule” there are no outstanding or
authorized equity appreciation, phantom stock milar rights with respect to any member of the CampGroup.
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5.4 Consents; Absence of Conflicte&xcept as set forth on the attached “ MateridtRetions Schedulg the execution, delivery
and performance by the Company of this Agreemedttla@ other agreements contemplated hereby armbttimmation of each of the
transactions contemplated hereby or thereby wil(apviolate, result in any material breach ofastitute a material default under, result in
the termination or acceleration of, create in aagtypthe right to accelerate, terminate, modifgancel, or require any notice under the
Company Charter and Bylaws or any other organimatidocuments of any member of the Company GrowmgrContract set forth on the *
Contracts Scheduté (b) require any member of the Company Grouprtwvjge notice to, or obtain any material authoiiaat consent,
approval, or exemption from, any Governmental Adtliaunder the provisions of any Law (except foe filing and recordation of the
Certificate of Merger as required by the DGCL ang such actions required by the HSR Act or any roffigitrust Law); (c) require any
member of the Company Group to provide a matenéta to, or obtain any material authorization, smmt, approval, or exemption from any
Person (other than any Governmental Authorityyéd)lt in the creation of any Lien upon any of thaterial assets of the Company Group,
except for any Permitted Lien.

5.5 Financial Statement§ he attached “ Financial Statements Schetattains the following financial statements (the
Financial Statement3:

(a) the unaudited consolidated balance sheet aEtimepany Group as of May 24, 2014 (the * LatesaBeé Sheé? and the
related unaudited consolidated statements of dpaststockholders’ equity and cash flows for ive4dmonth period then ended; and

(b) the audited consolidated balance sheet of tmagany Group as of December 28, 2013 and Decen®h@022, including the
related notes thereto (the * Audited Balance SHeeind the related audited consolidated statema&ntperations, stockholders’ equity and
cash flows for the annual periods then ended.

Except as set forth in the attached “ Financiateébt@nts Schedulé each of the foregoing Financial Statements is atewand complete in ¢
material respects and fairly presents in all mategspects the consolidated financial conditiothefCompany Group as at the dates thereof
and the results of operations and cash flows oCi@pany Group for the periods covered thereby,saicth Financial Statements have been
prepared in accordance with GAAP consistently agplhroughout the periods covered thereby (extetthe Latest Balance Sheet and the
related unaudited consolidated statements of dpasaénd cash flows are subject to normal yearasfjulstments and reclassifications and
lacks footnote disclosure and other presentatemsy).

5.6 Absence of Other Liabilities; Company Liabdii

(a) Except for Liabilities that are or will be (gflected, accrued or reserved against in the EiahBtatements (including the no
thereto), (ii) set forth in the attached “ Liab##$ Schedulé or any other Schedule, (iii) incurred in conneatiwith the transactions
contemplated by this Agreement or the other Traima®ocuments, or (iv) incurred in the ordinaryucse of business since the Latest
Balance Sheet, as of the date hereof no membbled@@ompany Group has any Liabilities of the typpined to be set forth on the face of a
balance sheet prepared in accordance with GAAP.
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(b) Except (i) as set forth in the attached “ Lidigis Schedulg” (ii) in connection with the negotiation and cansmation of the
transactions contemplated hereby and by each afh@Jypecurities Purchase Agreement, dated Octql201®, by and among Amport
Acquisition Corporation, Amport Guaranty Corporati@dndrew Stillman and Cassandra Stillman, (B)Seeurities Purchase Agreement,
dated November 12, 2010, by and among the Compashyh& institutional investors named therein, (@& AHON Purchase Agreement, and
(D) the Equity Purchase Agreement, dated as of hdwez 12, 2010, by and among the Company and tlex pHrties signatory thereto,
including any financing, (iii) that certain Amendadd Restated Advisory Agreement, dated May 23320¢ and among Gryphon Advisors,
LLC, the Company and each of the Company’s Subrsidia(iv) the issuance and repurchase of equityritéees and entry into related
documentation, and (v) any other agreement sdt @ortany Schedule attached hereto to which the @ognis a party, the Company (I) has
served as a holding company for the primary purpdselding, directly or indirectly, the ownerstifgerests in the Company Group, and (I1)
has at no time carried on any operating businessromercial operations, except for any assetsatipes or Liability (including Taxes)
incidental to the ownership of such ownership iesés.

5.7 Absence of Certain Developmentsxcept as set forth in the attached “ Developm&uhedule’ since the date of the Latest
Balance Sheet, no member of the Company Group has:

(a) suffered a Material Adverse Effect;

(b) sold, leased, assigned, licensed or transfemgdf its material assets or portion thereofgothan in the ordinary course of
business and other than sales of obsolete assatsets with no book value) or mortgaged, pledgetiijected them to any additional Lien,
except for Permitted Liens;

(c) made any material capital expenditures or camenits therefor in excess of $2,500,000;
(d) suffered any extraordinary casualty loss, ekémpany such casualty loss covered by insurance;

(e) created, incurred, assumed or guaranteed a@piedness either involving more than $5,000,008utside the ordinary course
of business, except, in any case, for borrowingsmfbanks (or similar financial institutions) neaaysto fund capital expenditures and meet
ordinary working capital requirements;

(f) amended or authorized the amendment of itsficate of incorporation or bylaws;
(g) made any material change in its accounting odslor practices, except in so far as was reqliyesl change in GAAP;

(h) acquired by merging or consolidating with, grgurchasing a substantial portion of the assetarmf Person or division there
(other than inventory) or otherwise acquired oetised any assets or properties (other than inyeatd?roprietary Rights in the ordinary
course of business) that were material to the Comfoup taken as a whole;
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(i) taken any material action that would otherwgerestricted under Section 4ad it been taken after the date hereof; or

() irrevocably committed or agreed to do any af thregoing.

5.8 Real Property

(a) Leased Real Propertyrhe attached * Leased Real Property Schetsigs forth the address of each parcel of Leassd R
Property as of the date hereof. Except as set fiotie attached “ Leased Real Property Schedwlith respect to each of the Real Property
Leases for such Leased Real Property: (i) sucle lisdegal, valid, binding and enforceable agaimstmember of the Company Group which
is party to such lease and, to the Company’s Kndgdethe landlord thereunder, and is in full foaoel effect and has not been modified
except as set forth in the “ Leased Real Propashe8ule’; (i) the transactions contemplated hereby dorequire the consent of any other
party to such lease and will not result in a breafobr default under such lease; and (iii) to tlempany’s Knowledge, no party is in material
breach or material default under any such leasknarevent has occurred or circumstance existshyhiith the delivery of notice, passage
time or both, would constitute such a breach oagler permit the termination, modification or at@ration of rent under such lease. The
Company Group has made available to Purchaserdouect and complete copies of all Real Propedsdes.

(b) Owned Real PropertyThe “ Owned Real Property Schedukgtached hereto sets forth the address, recoreeoand
description of each parcel of real property owngdhe Company Group (together with all improvemesitisated thereon and all privileges
and appurtenances thereto, the * Owned Real Pxofjeithe Company Group has made available to thelrger copies of each deed, title
insurance policy, mortgage and/or other real pryd@rancing document in its possession or condrith respect to the Owned Real Property.
With respect to each parcel of Owned Real Prop&stihe Company’s Knowledge:

(i) a member of the Company Group has good and etalle fee simple title, free and clear of all Isgexcept Permitted Liens;

(ii) except as set forth in the attached “ OwnedIRoperty Schedulg none of the Company Group has mortgaged, asdjgne
transferred any interest in the Owned Real Property

(iii) except as set forth in the attached * OwnexhRProperty Scheduléno member of the Company Group has leased or
otherwise granted to any Person the right to useoupy such Owned Real Property or any portiorethfe

(iv) no member of the Company Group has receivattemrnotice of any proceedings to condemn, takaéeanolish any Owned
Real Property or part thereof; and

(v) there are no outstanding options, rights aftfaffer or rights of first refusal to purchasels@wned Real Property or any
portion thereof or interest therein.
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(c) Real Property Used in the Busine§$e Leased Real Property identified on the add¢h_eased Real Property Scheduknd
the Owned Real Property identified on the attach®dned Real Property Scheduleomprise all of the real property used in the op@neof
the Business. To the CompasyKnowledge, there are no facts or conditions &ffgany of the Owned Real Property or Leased Reapbert
which would interfere with the use or occupancguwth Owned Real Property or Leased Real Propetheinperation of the Business as
presently conducted.

5.9 Title to Tangible AssetsOne or more members of the Company Group ownd gad valid title, free and clear of all Liens,
other than Permitted Liens, to all of the matetaaigible and intangible personal property and ass®twn on the Latest Balance Sheet. T
Company’'s Knowledge, the material tangible perspnaperty of the Company Group used in the condfitite Company Group’s
businesses as currently conducted is suitablénéoptirposes for which it is being used.

5.10 Contracts and Commitments

(a) The “_Contracts Schedulattached hereto lists all of the following writtagreements to which any member of the Company
Group is a party and which are in effect as ofda hereof:

(i) Any Contract providing for payments by or toyanember of the Company Group for products (inalgdiaw materials and
packaging) or services (A) under which the undeédebalance of such products or services has dasecor sale price in excess of
$3,000,000 or (B) that otherwise involves or issm@@bly expected to involve consideration in excé$3,000,000 in the aggregate to
any one Person during the one (1) year period #ftedate hereof, other than, in all cases, (x)t&ots which may be terminated,
without penalty, by any of the Company Group oriaeobf ninety (90) days or less and (y) purchaskeis for the sale of goods to
customers or purchase of inventory, supplies aretjaipment, in each case, in the ordinary courdmisiness;

(ii) any Contract which involves commitments to raalapital expenditures in excess of $3,000,000,

(iii) Contracts relating to Indebtedness of the @amy Group or any guaranty by any member of the @y Group of any
obligation in respect of borrowed money;

(iv) Contracts of guaranty, surety or indemnifioatby any member of the Company Group, exceptravigions for
indemnification contained in agreements enterealimthe ordinary course of business (other thainidebtedness for borrowed
money);

(v) Contracts under which any member of the Compargup has made advances or loans to any othenrP exscept
(A) advancement of reimbursable ordinary and neagdsusiness expenses made to directors, officet®mployees of any member of
the Company Group or (B) to the extent made irptioinary course of business;

(vi) employment and consulting agreements (othan giny agreement for_“-atill " employment) providing for aggregate
payments to any Person in any calendar year insexae$150,000 or which provide for any paymentsenefits (other than benefits
payable at common law or under statute) upon (&h$ndividual’s termination of employment or (Brhange in control of such
Company Group member;
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(vii) collective bargaining agreements or Contragith any labor union;

(viii) material Contracts relating to the marketisgle, advertising or promotion of its productseivices involving consideration
in excess of $500,000;

(ix) all confidentiality, secrecy or non-disclosuCentracts (other than those entered into in thdary course of business or in
connection with the transactions contemplated myAlgreement), or other Contracts imposing any nelteestriction, limitation or
impediment on the right or ability of any membettef Company Group to engage in or conduct anydfririsiness, compete with any
other Person or solicit any customer, employeédtwercservice provider, operate the manufacturiegifies at maximum production
capacity or otherwise conduct its business;

(x) Contracts with respect to any partnership ortjeenture;

(xi) Contracts between or among any member of tve@any Group, on the one hand, and any of the Comptockholders or
any current or former officer, director, stockhalde Affiliate (other than the Company Group) ofyanember of the Company Group,
on the other hand, other than any benefit plamasleyment Contracts;

(xii) Contracts for the sale of any material asgétany member of the Company Group in the pasttli) years, other than in the
ordinary course of business;

(xiii) Contracts relating to the acquisition by amgmber of the Company Group of any operating lassiror the capital stock of
any other Person in the past three (3) years thiaerin the ordinary course of business;

(xiv) Contracts for the development, license or oBroprietary Rights (excluding (A) non-exclusiieenses granted by the
Company Group in the ordinary course of businessistent with past practices, (B) assignment ages¢srentered into with employe
of the Company Group in the ordinary course of hess$ consistent with past practices, (C) agreenfienssandard off-the-shelf
software having a replacement cost of less tha® $25) and (D) Contracts assigning to the Compamyu®ownership of Proprietary
Rights (other than agreements with employees atractors);

(xv) Contracts pursuant to which any member ofG@oenpany Group is a lessor or a lessee of any psggearsonal or real, or
holds or operates any tangible personal propertyeovby another Person, except for any leases sbpal property under which the
aggregate annual rent or lease payments do noe@%250,000;

(xvi) any settlement, conciliation or similar agmnaent, the performance of which will involve paymafter the execution date of
this Agreement for consideration in excess of $230,in the aggregate or governmental monitoringseat decree or reporting
responsibilities outside the ordinary course ofitess; and

(xvii) Contracts that require any member of the @anmy Group to use any supplier or third party fboasubstantially all of such
member of the Company Group’s requirements or needsquires such member of the Company Groupduige a third party “most
favored nation” or similar protective pricing ternis each case only to the extent such Contraeisisonably expected to require
payments from any party thereto of $1,000,000 orengluring any twelve (12) month period occurringeathe Closing Date.
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(b) The Company has made available to the Purcluases representatives a true, correct and coramgepy of each Contract set
forth on the “ Contracts Schedyletogether with all amendments, modifications opglements thereto, other than any Contract whicni
oral Contract. Except as disclosed on the attati@ahtracts Schedul® (i) no Contract set forth on the attached “ Gaots Schedule has
been breached in any material respect by the Coynmacanceled by the other party thereto, whiclabineor cancellation has not been duly
cured or reinstated; (i) no member of the Comp@ngup is in receipt of any written claim of defauitder any such Contract dated less than
ten days prior to the date of this Agreement; aifjdeach Contract listed on the attached * Cortg&chedulé is valid, binding and
enforceable against the Company or one or more reestds the Company Group, as applicable, exceptiels enforceability may be limited
by (A) applicable insolvency, bankruptcy, reorgatiizn, moratorium or other similar Laws affectingditors’ rights generally, and
(B) applicable equitable principles (whether coasédl in a proceeding at law or in equity).

5.11 Proprietary Rights

(a) The attached* Proprietary Rights Scheddentains a complete and accurate list, as ofidte hereof, of all patented or
registered Proprietary Rights and pending patepliGgiions and other applications for registratidiProprietary Rights owned by any
member of the Company Group and material unregidteademarks or service marks owned by any meoflibe Company Group (“
Scheduled Proprietary Righis All Scheduled Proprietary Rights are, to thedsutedge of the Company, valid and enforceable.

(b) Except as indicated on the attached “ PropgieRaghts Schedul€,one or more members of the Company Group owns all
right, title and interest in and to the ScheduleapHetary Rights, free and clear of all Liens ottien Permitted Liens.

(c) The development, manufacture, sale, and adimgtdf past and present products and servicdsedCompany Group and the
operation of the Business as currently and formaplgrated did not and do not infringe, misapprderéa otherwise violate any Proprietary
Rights or any other right of any third party. N@peeding alleging misappropriation, infringemenotirer violation of the Proprietary Rights
of any third party or challenging the ownershipjdity or enforceability of any Proprietary Rightsvned by any member of the Company
Group is pending or, to the Knowledge of the Conypéimmreatened against any member of the Companypsro

(d) No member of the Company Group has receivednaitien claims since November 12, 2010 allegiret the development,
manufacture, sale, or advertising of past or priggeducts or services of any member of the Comp@amoup or the operation of the Business
has infringed, misappropriated or otherwise vialaay right of any third party.

(e) To the Knowledge of the Company, no third paiyg infringed, misappropriated or otherwise viadadny Proprietary Rights
owned by any member of the Company Group, and pdaindicated on the attached “ Proprietary Ridthedul€; to the Knowledge of
the Company, no third party has used any Propyi€aghts in any manner that is likely to cause asidn with or dilution of the Proprietary
Rights used in the operation of the Business. BEaember of the Company Group has taken commercigdigonable precautions to protect
the confidentiality of material trade secrets usedonnection with the Business.
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() All material Proprietary Rights owned or purfed to be owned by any member of the Company Gwasgeither (i) develope
by either (A) employees of the Company Group actithin the scope of their employment or (B) contoas, consultants or other Persons
who have validly and irrevocably assigned all @ithights in such Proprietary Rights to a memidaghe Company Group to the maximum
extent permitted by applicable Laws, or (C) obtdifrem a third party under commercially reasondbtens.

(g) The transactions contemplated by this Agreemahhot have an adverse effect on the any memobéne Company Group’s
right, title or interest in and to Proprietary Riglowned by any member of the Company Group, drslieh Proprietary Rights shall be
owned or available for use by the members of the@my Group on identical terms and conditions imiatetl following the Closing.

5.12 Governmental Licenses and Permitbe attached " Governmental Licenses Schetiatmtains a complete listing of all
material Governmental Licenses used by the Comg@anup in the conduct of the Business as of the ldateof, excluding any Governmer
Licenses required by Environmental Laws for thedvam of the Business as presently conducted (Em@vironmental Permity. Except as
indicated on the attached “ Governmental Licensde&ule,” one or more members of the Company Group ownmesesses all right, title
and interest in and to all of the material GoverntakLicenses and material Environmental Permis #ne necessary to own and operate the
Business as presently conducted. Each member @fdhgany Group is in compliance with the mategafts and conditions of such mate
Governmental Licenses and material EnvironmentahRg and since November 12, 2010, has not receingdvritten notice that it is in
violation of any of the terms or conditions of sunhterial Governmental Licenses or material Envitental Permits.

5.13_Litigation; ProceedingsExcept as set forth in the attached “ Litigatidchedule” (a) as of the date hereof there are no
actions, suits, proceedings, hearings, ordersstigations, charges, complaints or claims pendmgoahe Companyg Knowledge, threaten
against any member of the Company Group, or anlyedf respective material assets or the Busine3sid member of the Company Grouj
subject to any currently effective judgment, ordedecree of any Governmental Authority and (cgsiNovember 12, 2010, (i) there have
been no lawsuits or other material proceedingsditbhly any Governmental Authority against any memadée¢he Company Group and (ii) no
member of the Company Group has entered into atlgreent with, or become subject to any materidgjuent, order or decree of, any
Governmental Authority. There is no pending orthi® Knowledge of the Company, threatened claimlegation that any product label,
product claims or product advertisement of any manalh the Company Group is misleading or deceptiveny material respect to custom
consumers or the public.

5.14 Compliance with Laws

(a) Except as set forth in the attached “ ComphkaBichedule” each member of the Company Group is and, dimaéls since
November 12, 2010, has been in compliance in aléried respects with, and no member of the Comparoup has violated any applical
Law (including, without limitation, the Federal Fhdrug, and Cosmetic Act, 21 U.S.C. § 301 et smgpny similar state statute) of any
federal, state, local or foreign government or agen
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thereof to which it is subject and which affecterifits business or assets, including, withouttitidn the U.S. Citizenship and Immigration
Service, the Social Security Administration, theitgth States Food and Drug Administration (the “ FD)Athe United States Department of
Agriculture (the “USDA"), or the Federal Trade Commission (the “ F)CSince November 12, 2010, no notice, claim, geacomplaint,
action, suit, proceeding, investigation or heatiag been received by any member of the CompanypGmguo the Knowledge of the
Company, filed, commenced or threatened againstraamber of the Company Group alleging a violatibordiability or potential
responsibility under any such Law which has noetefore been duly cured and for which there isemaining liability. Each member of the
Company Group is and, at all times since NovemBeP010, has been in compliance in all materigdeets with all orders, decrees or
judgments promulgated or issued by any state, &deral or foreign regulatory agency. No membiethe Company Group or, to tl
Knowledge of the Company, any of their respectiveators, officers or, employees has, with respethe businesses of the Company Group
(i) used any funds for any unlawful contributiondersement, gift, entertainment or other unlawkgense relating to political activity,

(i) made any direct or indirect unlawful paymeatany foreign or domestic official or employee dbavernmental Authority, or (iii) made
any bribe, rebate, payoff, influence payment, kidtbor other unlawful payment to any Person.

(b) Except as set forth in the attached “ CompkaBchedulg” since November 12, 2010 no member of the Comgamup has
received any written communication (including angMing Letter, Courtesy Letter, untitled letter eeying adverse inspectional
observations, Form 483 or similar notices) from A, the USDA or the FTC, or from any countergagulatory authorities in any
individual state or any other country, regarding @ompany Group’s currently marketed productsegarding claims that are currently being
made for the Company Group’s currently marketedipets, and there is no action or proceeding (irnlydny prosecution, injunction,
seizure, civil fine, suspension or recall) pendimigto the Company’s Knowledge threatened, in eade alleging that any member of the
Company Group is not currently in compliance innaditerial respects with any applicable Laws impletee by the FDA, USDA or FTC, or
any counterpart regulatory authorities in indivitstates or any other country.

(c) Al manufacturing, including testing, by the @pany Group has been conducted in material congdiarith applicable good
manufacturing practices and good laboratory prastas established by the FDA.

5.15_Environmental MattersExcept as set forth in the attached “ Environmaklftatters Schedulé,each member of the Compe
Group is and, at all times since November 12, 2628,been in compliance in all material respectis all Environmental Laws or
Environmental Permits. Except as set forth in ti@ched “ Environmental Matters Schedyilao member of the Company Group has, at any
time since November 12, 2010, received any writtetice regarding any material violation of, or angterial liability under, any
Environmental Law or Environmental Permit with respto the operations, Leased Real Property, OwRezd Property or any properties or
facilities formerly owned, leased or operated by ahthe Company Group. Except as set forth inatt@ched “ Environmental Matters
Schedule’ no member of the Company Group or any other Revdoo previously owned, leased or operated on aaséd Real Property or
Owned Real Property has released any hazardoosiorsubstance on any Leased Real Property, OweatiflRoperty, and no member of
Company Group has released any hazardous or toigtance on any properties
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formerly owned, leased or operated by any memb#reoCompany Group, in each case in material valadf any Environmental Laws or in
a manner which has given or would reasonably beerp to give rise to any material liabilities lbé tCompany Group or material
investigatory, corrective or remedial obligatioristee Company Group pursuant to Environmental Lax&ept as set forth in the attached “
Environmental Matters Schedulethere is no vapor intrusion within any structarebuilding at 550 Kasota Avenue, Minneapolis, Misata
resulting from any release of any hazardous orctenbstance that has given or would reasonablyxpecéed to give rise to any obligation of
the Company Group to monitor, sample, mitigatetberwise address any vapor intrusion within anycstire or building at 550 Kasota
Avenue, Minneapolis, Minnesota pursuant to Envirental Laws. The Company and each member of the @oynGroup has provided to
Purchaser all material reports and documents lgparirany material environmental matters affecting member of the Company Group, the
Owned Real Property or Leased Real Property whielinathe possession or reasonable control of tragany or any member of the
Company Group, including any Phase | environmesitalassessment reports, Phase Il reports ancdbenviintal compliance audits. This
Section 5.1%nd_Section 5.1and_Section 5.1dontain the sole and exclusive representationsaanchnties of the Company Stockholders
the Company Group with respect to any environmehtlth, or safety matters, including without liation any arising under any
Environmental Laws.

5.16_Employees

(a) At all times during the past three (3) yearshemember of the Company Group has complied imaterial respects with all
applicable Laws relating to the employment of laimafuding, but not limited to, pay equity, wagbsurs of work, overtime, human rights
and occupational health and safety. Except aostt &n the attached “ Litigation Schedulehere are no unfair labor practice complaints,
administrative charges, court complaints or sinfilarceedings pending or, to the Company’s Knowletigeatened against any member of
the Company Group before the U.S. Equal Employr@amortunity Commission or any federal, foreigntestar local court or agency
concerning alleged employment discrimination or ather matters relating to the employment of labor.

(b) Except as set forth on the attached “ Emplosredule” during the past three (3) years no member ofdbmpany Group
has experienced any union organization attemptsermablabor disputes or material work stoppagenaterial slowdowns due to labor
disagreements. There is no labor strike, matersplude, material work stoppage or material slowd@ending or, to the Company’s
Knowledge, threatened against the Company Grougefiixas set forth on the attached “ Employees S$tbgdho member of the Company
Group is a party to any labor or union agreement.

(c) During the past three (3) years no member®Qhbmpany Group has implemented any employee kfadt could implicate
the WARN Act.

(d) The Company has made available to Purchasamraat and complete list of each employee and dtargwof the Company
Group, with an annual base salary or aggregateadiconsulting fees in excess of $75,000, showirthauit names or employee numbers t
salaries, wage rates, commissions and consultesy s applicable, bonus arrangements, posititatassas full-time or part-time employees,
location of employment and cumulative length of/gar with the Company Group.
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(e) Each independent contractor of the Company Gimproperly classified by the Company Group asmdependent contractor
and no member of the Company Group has receiveaatige from any Governmental Authority disputingk classification.

() There are no outstanding assessments, pendities, liens, charges surcharges, or other arsaluré or owing (other than
claims in the ordinary course of business) purstmany workers compensation legislation and then@any Group has not been reassess
any material respect under such legislation sinceeber 12, 2010 and, to the Company’s Knowledgeautit of any member of the
Company Group is currently being performed purstaany applicable workers compensation legislafidrere are no pending claims, or to
the Company’s Knowledge, potential claims which materially adversely affect the accident cost epee of the Company Group.

(g) The Company has provided to the Purchasemall 6rders and inspection reports delivered thh@aember of the Company
Group by any Governmental Authority within the prding three (3) years under applicable occupatibealth and safety legislation (*
OHSA™). There are no material charges pending under @H&e Company Group has complied in all mategapects with any orders
issued under OHSA and there are no appeals of meysounder OHSA currently outstanding.

(h) Except as set forth on the attached * Emplosswedule” to the Company’s Knowledge, (i) no director,ioffr, employee or
consultant of the Company Group is employed undeoik visa or similar permit, and (ii) each membé&the Company Group is in material
compliance with all applicable immigration-relatieaws.

5.17 Employee Benefit Plans

(a) Except as set forth on the attached * EmpldBemefits Schedulg with respect to current or former employeeshaf t
Company Group, no member of the Company Group @miastcontributes to or has any obligation to dbate to, or, to the Company’s
Knowledge, has any material liability with resptainy (i) defined contribution or defined bengliins which are employee pension benefit
plans (as defined in Section 3(2) of ERISA, whettrenot subject to ERISA) (the * Employee PensitanB”); (ii) employee welfare benefit
plans (as defined in Section 3(1) of ERISA, whettrenot subject to ERISA) (* Employee Welfare Plahr (iii) material plan, policy,
program or arrangement which provides nonqualifietrred compensation, health, life, disabilitygident, vacation, tuition reimbursement,
severance, incentive compensation, retirement iec@uuity or stock option plans, bonuses, inderatifdn or other fringe benefits (“ Other
Plans”). Except as set forth on the attached “ EmploBeaefits Schedulg the Company Group does not maintain, sponsartritiute to or
have any liability, and could not reasonably beeet@d to have any liability, with respect to anyltemployer plan (as defined in Section 3
(37) of ERISA) (“_Multiemployer Plat) or any Employee Pension Plan subject to Sectdr#&sor 4971 of the Code, Section 302 or Title IV
of ERISA, including on account of an ERISA AffilmtNeither the Company Group nor any of the Comparoup’s ERISA Affiliates have
engaged in any transaction described in Sectiof,484(a) or 4212(c) of ERISA. No member of therfpany Group maintains or has any
obligation to contribute to any funded or unfundadployee Welfare Plan, Multiemployer Plan or OtR&an which provides
post-retirement health, accident or life insurabenefits to current or former employees, currerfooner independent contractors, current or
future retirees, their spouses, dependents or logaréds, other than health benefits required tptmided to former employees, their spouses
and other dependents under Code Section 4980Bnidasiaws. Any Employee Pension Plan, any Emplojsfare Plan, any Other Plan
(other than any Multiemployer Plan) shall be reddrto herein collectively as the “ Employee Pldns
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(b) True, correct and complete copies of each Eyg@d’lan and any related documents, includingnadiraiments thereto,
summary plan descriptions or summaries providethbyapplicable insurance company, related trusteagents, insurance contracts and ¢
funding agreements that implement each such EmelBj&n, the material terms of any unwritten Empéoléan, any correspondence from a
Governmental Authority with respect to any mattettremains unresolved, and a summary of any mattgng in the past twelve
(12) months that resulted in the imposition of aaerial liability on the Company Group (other thautine claims for benefits) have been
furnished to Purchaser. There has also been fadighPurchaser, with respect to each such EmplBlget if applicable, the most recent
favorable determination or opinion letter issuedhsy Internal Revenue Service, the most receridg fieport on Form 5500 (including all
schedules and attachments) and the most receiatriattieport or valuation.

(c) There are no pending or, to the Compari¥fnowledge, threatened claims (other than routiaiens for benefits) with respect
any Employee Plan or any trusts which are assatiatitn such Employee Plans and none of the Empl®&aes are under audit or
investigation by the Internal Revenue Service,Dkpartment of Labor, the Pension Benefit GuaramgpGration or any other agency.

(d) Except as set forth on the attached * Emplderefits Schedule¢ the Employee Plans are and have, at all tinmesesi
November 12, 2010, been maintained, funded andrast@ied in all material respects in accordanch thieir terms and the applicat
requirements of ERISA, the Code, and applicabled.aw the Knowledge of the Company Group, nhond@fGompany Group nor any other
person, including any fiduciary, has engaged inrmmy-exempt “prohibited transaction” (as define®gction 4975 of the Code or
Section 406 of ERISA. Each Employee Plan thattisnded to be a qualified plan under Section 40df{#)e Code has received a favorable
determination or opinion letter from the Interna@vRnue Service to the effect that each such EmplBYen is so qualified and, to the
Knowledge of the Company Group, no event has oedwsince the date of such determination or opitiabwould reasonably be expecte
adversely affect such determination or opinion.

(e) All contributions or payments required to bedm#o or with respect to any Employee Plan have tiegely made and all
Liabilities with respect to any Employee Plan df tigpe required to be set forth on the face oflartz& sheet prepared in accordance with
GAAP are properly reflected in the Financial Stateis.

(f) All reports and disclosure relating to the bi#nalans required to be filed or distributed hdeen filed or distributed in materi
compliance with applicable Law.

(g) No Employee Plan is subject to the Laws ofraif jurisdiction.

(h) Except as specifically provided for under tAgreement or as set out in the Employee Benefite&ale, the consummation of
the transactions contemplated by this Agreemernetl either alone or in combination with anotbeent, (i) entitle any current or former
employee or officer or director of the Company Groo any retirement, severance, change in contrahg other payment, bonus or enhar
or accelerated benefit (including any
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lapse of repurchase rights or obligations with eespo any equity plans or other benefit under @mypensation plan or arrangement of the
Company Group, or (ii) accelerate the time of paynwe vesting, require the funding of, or incretts® amount of compensation due to any
such employee, officer or director, or result iy imitation on the right, if any, of the Companydsp to amend, merge or terminate any
Employee Plan.

5.18 Insurance The attached “ Insurance Schedulists, as of the date hereof, all material inswwe policies currently in effect
that insure the physical properties, business,atjperis and assets of any member of the CompanypGEach policy set forth in Insurance
Schedule is valid and binding and in full force aifiéct. There is no material claim pending under such policies as to which coverage has
been questioned, denied or disputed. All premiuritis k@spect to such policies are currently paidtfi®@Knowledge of the Company, no
notice of cancellation or termination has beenixatkeby any member of the Company Group withingheceding three (3) years with resg
to any policy listed on the * Insurance Scheduléhich has not been replaced on substantiallylamtérms prior to the date of such
cancellation or termination. Except as set forthhmn“ Insurance Schedufeno member of the Company Group has any selfrarste,
deductible retention or co-insurance programs.

5.19 Tax Matters

(a) Except as set forth in the attached “ Taxe®e8ale,” each member of the Company Group has timelyl fd income and
other material Tax Returns required to be filedtpgll such Tax Returns were true and accuratdlimaterial respects, all income and other
material Taxes shown as payable with respect th $ag Returns have been timely paid, and no mewifile Company Group has any
material liability for any unpaid Taxes with respezsuch Tax Returns or that were otherwise duepayable. The Company has made
available to Purchaser copies of all federal incdrae Returns filed with respect to the Company @rfar taxable periods ending on or after
December 31, 2012, and all examination reports stat@ments of deficiencies assessed against eedgp by any member of the Company
Group with respect to such taxable periods.

(b) Except as set forth in the attached * Taxex8ule”:

(i) since the date of the Latest Balance Sheemamber of the Company Group (A) has incurred anteried Taxes outside the
ordinary course of business, (B) changed a methadamunting for income Tax purposes, (C) ententédl &any agreement with any
Governmental Authority (including a “closing agresmti’ under Section 7121 of the Code) with respeeirity material Tax matter,
(D) changed an accounting period with respect te$a(E) made any material election with respedtaes that is inconsistent with
past practices, or (F) changed or revoked anyieleutith respect to Taxes;

(ii) there are no Liens for Taxes on any assetgfmember of the Company Group, other than Perdhitiens;

(iii) each member of the Company Group has timely properly withheld (A) all material required anmégifrom payments to its
employees, agents, contractors, nonresidents,ltefidegs, lenders, and other Persons and (B) akbmahtales, use, ad valorem, and
value added Taxes, and each member of the Compaup®as timely remitted all withheld Taxes to gneper Governmental
Authority in accordance with all applicable Laws;
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(iv) no member of the Company Group has a request private letter ruling, a request for admirstre relief, a request for
technical advice, a request for a change of anjodedf accounting, or any other request that iglpenwith any Governmental
Authority that relates to the Taxes or Tax Retwrhany member of the Company Group, no power afraty granted by any member
of the Company Group with respect to any Taxesiigently in force, and no member of the Companyuprbas consented to extend
time or executed or filed with any Governmental arity any agreement or other document having tfeetof extending the time in
which any Tax may be assessed or collected by awe@mental Authority, which extension is in effastof the date hereof;

(v) the Company is not, nor to the Company’s Knalgke, has it ever been, a “United States real ptppeiding corporation”
within the meaning of Section 897(c) of the Code.

(vi) no member of the Company Group has requestdéeen granted an extension of the time for filimy Tax Return to a date
later than the Closing Date;

(vii) (A) there is no action, suit, proceeding aidé# now in progress, pending or, to the Compaiyiswledge, threatened in
writing against or with respect to the Company Grauith respect to any Tax, and (B) no member of@benpany Group has received
since November 12, 2010 a written notice from awy&nmental Authority that any member of the Conyp@noup is required to pay
Taxes or file Tax Returns in a jurisdiction in wiithe Company Group does not file Tax Returns griaxes;

(viii) to the Company’s Knowledge, no member of @@mpany Group has been a member of an Affiliatesli® (other than a
group of which such entity is or was the parent);

(ix) no member of the Company Group is a partyrtbaund by any Contract that includes any Tax intigmagreement, Tax
allocation agreement or Tax sharing agreementy@tict the sharing of Tax benefits), except to tktert such agreement was entered
into in the ordinary course of business and naharily related to Taxes;

(x) no member of the Company Group has constitat&distributing corporation” or a “controlled con@ion” (within the
meaning of Section 355(a)(1)(A) of the Code) insribution of shares that was reported or othezweisnstituted a distribution of sha
under Section 355 of the Code in the two (2) yeaisr to the date of this Agreement;

(xi) no member of the Company Group has engagedyriransaction that could affect the income Takility for any taxable
year not closed by the applicable statute of litittes which is a “listed transaction” as definedlieasury Regulation Section 1.6011-4

(b)(2);
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(xii) to the Company’s Knowledge, (A) no membeitled Company Group is subject to a Tax holiday ot ihaentive or grant in
any jurisdiction (collectively, a “Tax Incentivethat will terminate (or be subject to a clawbackeawapture) as a result of the
transactions contemplated by this Agreement, andh@e is no potential for any Tax Incentive thvass realized on or prior to the
Closing Date to be subject to recapture as a refalty actions or activities following the ClosiBate;

(xiii) there is no Contract, agreement, plan oaagement covering any employee or former employéedependent contractor or
former independent contractor of any member ofGbmpany Group that, individually or collectivelygudd give rise to a (or already
has resulted in a) payment or provision of any obiemefit (including accelerated vesting) (inclugall Transaction Tax Deductions)
any member of the Company Group that could notdakictible by reason of Section 280G of the Cod®batd be subject to an excise
Tax under Section 4999 of the Code (in each catermiined without regard to the exceptions providedn Section 280G(b)(5) of the
Code and after taking into account the waiversinbthpursuant to Section 4.)4provided, that, for purposes of determining whether
any such Contract, agreement, plan or arrangensemtesult of or in connection with the transactioantemplated herein would result
in the payment of any “excess parachute paymentgayments or benefits payable pursuant to agretsmatered into between
Purchaser (or any of its Affiliates) and any “diatified individual” (within the meaning of Code Siem 280G) shall be taken into
account to the extent such contract increasesnteiat of payments that would otherwise constitetecess parachute payments”;

(xiv) each of the Company Group’s “nonqualifiedeteéd compensation plans” within the meaning ottiSea09A of the Code
has been operated in good faith compliance withi@ed09A of the Code and the Treasury Regulatosnulgated thereunder and no
such “nonqualified deferred compensation plan” drawill result in any participant incurring inconaeceleration or Taxes under
Section 409A of the Code;

(xv) no member of the Company Group has agreedypgross up, or otherwise indemnify any employeeontractor for any
Taxes, including potential Taxes imposed underi&eet09A of the Code or Section 4999 of the Code;

(xvi) no member of the Company Group is requirethtdude an item of income, or exclude an item edlaction, for any Post-
Closing Tax Period (or portion of a Straddle Pefvedinning immediately after the Closing Date) asslt of (A) an installment sale
transaction occurring on or before the Closing goed by Section 453 of the Code (or any similavjzion of state, local or non-U.S.
Laws); (B) a transaction occurring on or before@esing reported as an open transaction for l&eral income Tax purposes (or any
similar doctrine under state, local, or non-U.Swkg (C) any prepaid amounts received on or podhée Closing Date; (D) a change in
method of accounting with respect to a Bitesing Tax Period; (E) an agreement entered iritio any Government Authority (includir
a “closing agreement” under Section 7121 of theeJaa or prior to the Closing Date; (F) an elecfiimeluding a protective election)
pursuant to Section 108(i) of the Code; (G) interpany transaction deferred under Treasury Regul&extion 1.1502-13; or (H) any
“excess loss account” with respect to stock of rueynber of the Company Group;

(xvii) a member of the Company Group made in a lymeanner an election under Section 338(h)(10hef€ode (and any
corresponding election permitted under the applecabws of any local, state or non-U.S. jurisdinjiavith respect to the
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acquisition of AHON, Inc., a Delaware corporatiand this election was valid and effective for aldme Tax purposes and no
Governmental Authority has challenged the validityeffectiveness of this election; and

(xviii) a member of the Company Group made in atimmanner an election under Section 338(h)(1@hefCode (and any
corresponding election permitted under the applecabws of any local, state or non-U.S. jurisdin)iavith respect to the acquisition of
Amport Guaranty Corporation, a Delaware corporatémd this election was valid and effective foriatlome Tax purposes and no
Governmental Authority has challenged the valigdityeffectiveness of this election.

5.20_Recalls The attached “ Recalls Scheduleontains an accurate and complete list and detsmni of () all products of the
Company Group that have been recalled (whethemtalily or otherwise) by any member of the Comp@&mgup, or as to which any meml
of the Company Group has notified any Person dfi sueecall, in each case at any time since Noverhbe?010, and (b) all proceedings
(whether completed or pending) at any time sinceedtber 12, 2010 seeking the recall, suspensioripure of, or notification given to any
Person of such proceedings seeking the recallgsgsm, or seizure of, any product of the Compargu@. To the Knowledge of the
Company, other than (i) in the ordinary courseusdibess; or (ii) isolated consumer complaints aine$, and except as set forth in the “
Recalls Schedultand the “ Litigation Schedulg since November 12, 2010, the Company Group basateived notice of any product
defect, bodily or personal injury, death, or matkpiroperty or economic damages, or any claim fatemal damages in connection with any
products produced and sold by the Company Grouph&d&nowledge of the Company, and except as disdn the “ Recalls Schedule
and the “ Litigation Schedulé the Company Group’s finished goods which haverbproduced but not sold, except those that afeotzhin
the normal course, by the Company Group prior ¢éodite hereof, or which have been sold to custotheing the twelve (12) calendar
months prior to the date hereof, do not pose anmhtésk of illness or injury when consumed in inéended manner and in accordance with
label directions of such product. To the Knowledfithe Company, since January 1, 2014, excepttdersie in the Recalls Schedule, no
products produced and sold by the Company Group haen subject to a Recall or Market Withdrawak(azh terms are defined in 21
C.F.R. § 7.3(g) and (j)). To the Knowledge of thentpany, the Company Group’s manufactured prodbeti$aare accurate regarding
characteristics or contents in all material respestcluding with respect to any such productsmich the related formulations are not ow
by a member of the Company Group.

5.21 Brokerage Except as disclosed on the attached “ Brokeratedule,” whose fees, commissions and expenses are Unpaid
Sellers’ Transaction Expenses, there are no clmsrokerage commissions, finder’s fees or similampensation in connection with the
transactions contemplated by this Agreement basexhy arrangement or agreement made by any merhtied Gompany Group.

5.22_Related Party TransactioriSxcept (i) as disclosed on the attached “ RelBt@mdy Schedul¢ (ii) in respect of employment
benefits and compensation to officers, directans, @mployees, and (iii) those arrangements conthlstdisfied or terminated on or before
Closing, no member of the Company Group is a pargny Contract, loan or arrangement with any ef@mmpany Stockholders or any
Affiliate (other than any other member of the Comp&roup), partner, shareholder, director or officea Company Stockholder, and no
Affiliate (other than any other member of the Comp&roup) partner, shareholder, director or offiscany Company Stockholder owns any
material asset, tangible or intangible, which iderial to the business of the Company Group.
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5.23 Directors and Officers; Bank Accountbhe “ Director and Officer Schedulesets forth a true, correct and complete list o
directors and officers of each member of the Comamoup, as applicable. The “ Bank Account Schedliks all of the bank accounts,
safety deposit boxes and lock boxes (designatireugthorized signatories with respect theretohef Company Group.

5.24 Disclaimer Except as expressly set forth in this Articleobany Schedule or certificate delivered in conioecherewith),
none of the Company Stockholders or any membdreoCompany Group makes any representation or wgrrexpress or implied, at law or
in equity and any such other representations oraméies are hereby expressly disclaimed. Notwitiditay anything to the contrary, (a) none
of the Company Stockholders or any member of the@amy Group shall be deemed to make to Purchageepresentation or warranty
other than as expressly made by such Person iAgieement and (b) none of the Company Stockhololeasty member of the Company
Group make any representation or warranty to Peehaith respect to (i) any projections, estimatebudgets heretofore delivered to or
made available to Purchaser or its counsel, acaatsbr advisors of future revenues, expensespanehitures or future results of operations
of the Company Group or any member thereof, oefidept as expressly covered by a representatmarranty contained in this Article,5
any other information or documents (financial drestvise) made available to Purchaser or its couasebuntants or advisors with respect to
any Company Stockholder or any member of the Com@oup.

ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF PURCHASER AND MEER SUB

As an inducement to the Company to enter intoAlgieement, Purchaser and Merger Sub hereby regrasdrwarrant to the
Company as follows:

6.1 Organization and Power; Ownership of Merger; SidPrior Activities. Purchaser is a limited liability company duly
organized, validly existing and in good standinglemthe Laws of the State of Delaware, and Purcheseall requisite limited liability
company power and authority to execute and dethisrAgreement and the other agreements contendgtetiesby and to perform its
obligations hereunder and thereunder. Merger Salz@poration duly incorporated, validly existiagd in good standing under the Laws of
the State of Delaware, and Merger Sub has all sgquiorporate power and authority to execute atiget this Agreement and the other
agreements contemplated hereby and to perfornbiigations hereunder and thereunder. Purchaser @0 of the issued and outstanding
stock of Merger Sub. Merger Sub was formed solehttie purpose of engaging in the transactionsecoplated by this Agreement. Except
for obligations or liabilities incurred in connemti with its formation and the transactions conteatgd by this Agreement, Merger Sub has
and will not have incurred, directly or indirectiprough any Subsidiary or Affiliate, any obligat®or liabilities or engaged in any business
activities of any type or kind whatsoever or entérgo any agreements or arrangements with anyoRers
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6.2 Authorization The execution, delivery and performance by Puwsehand Merger Sub of this Agreement, the othexeagents
contemplated hereby and the consummation of tinsdaiions contemplated hereby and thereby havedidgrand validly authorized by all
requisite corporate action and no other corporett@aproceeding on the part of Purchaser or MeSgdy, or their respective board of direc
(or equivalent governing body) or stockholders @ntbers, as applicable, is necessary to authorizextbcution, delivery or performance of
this Agreement or the other agreements contempleteeby and the consummation of the transactiontenmplated hereby or thereby. This
Agreement has been duly executed and deliveredibishBser and Merger Sub and, assuming the duetéeeaind delivery of this
Agreement and the other agreements contemplatethyby the other parties hereto and thereto, tgieément constitutes, and the other
agreements contemplated hereby upon executionaivéy by Purchaser and Merger Sub will each dtriet a valid and binding obligatic
of Purchaser and Merger Sub, enforceable in acnoedwith their terms, except as such enforceabitity be limited by (a) applicable
insolvency, bankruptcy, reorganization, moratoriemother similar Laws affecting creditors’ rightsrgerally, and (b) applicable equitable
principles (whether considered in a proceedingatdr in equity).

6.3 No Violation. Except as set forth on the attached “ ViolatiSokedule” the execution, delivery and performance by
Purchaser and Merger Sub of this Agreement andttier agreements contemplated hereby and the constiom of each of the transactions
contemplated hereby or thereby will not (a) violatenflict with, result in any material breach ofnstitute a material default under, result in
the termination or acceleration of, create in aagtypthe right to accelerate, terminate, modifiancel, or require any notice under either of
its articles of incorporation or bylaws (or equisai governing documents) or, to Purchaser’'s Knogdedny material Contract, material
agreement, material arrangement, material indentoagerial mortgage, material loan agreement, rizhtease, material sublease, material
license, material sublicense, material franchisatenial permit, material obligation or materialtisnent to which Purchaser or Merger Su
a party or by which it is bound or affected; or (BJjuire any authorization, consent, approval, gt&m or notice to any Governmental
Authority under the provisions of any Law (except the filing and recordation of the CertificateMérger as required by the DGCL and any
such actions required by the HSR Act or any othaitAist Law).

6.4 Litigation. There are no actions, suits, proceedings, omtars/estigations pending or, to Purchaser’'s Knaolgks threatened
against or affecting Purchaser or Merger Sub vadiain equity, or before or by any Governmentatharity, which would adversely affect
Purchaser’s or Merger Sub’s performance underAbieement, the other agreements contemplated heretwe consummation of the
transactions contemplated hereby or thereby.

6.5 Investment Intent; Restricted Securiti€rchaser is acquiring the Company Stock sotelyfirchaser’s own account, for
investment purposes only, and not with a view tayith any present intention of, reselling or othiese distributing the Company Stock or
dividing its participation herein with others. Phaser understands and acknowledges that (a) nahe @ompany Stock have been registt
or qualified under the Securities Act, or under aagurities Laws of any state of the United Statesther jurisdiction, in reliance upon
specific exemptions thereunder for transactiondmailving any public offering; (b) all of the Corapy Stock constitute restricted securitie
" as defined in Rule 144 under the Securities Agitnone of the Company Stock is traded or tradablany securities exchange or
over-the-counter; and (d) none of the Company Stoal( be sold, transferred or otherwise disposeadhltEss a registration statement under
the Securities Act with respect to such
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Company Stock and qualification in accordance itk applicable state securities Laws becomes eféeat unless such registration and

qualification is inapplicable, or an exemption #feom is available. Purchaser will not transfeotirerwise dispose any of the Company S
acquired hereunder or any interest therein in aagmar that may cause any Company Stockholder ito \ielation of the Securities Act or

any applicable state securities Laws. Purchasar fsaccredited investdras defined in Rule 501(a) of the Securities Act.

6.6 Brokerage There are no claims for brokerage commissionslgfi's fees or similar compensation in connectidth the
transactions contemplated by this Agreement basexhy arrangement or agreement made or allegeavi®heen made by or on behalf of
Purchaser or Merger Sub (or their respective afficdirectors, employees or agents), except derhton the attachedPurchaser Brokeray
Schedule”

6.7 Financing Purchaser and Merger Sub will have on the CloBiatg, sufficient unrestricted cash on hand andabla credit
facilities to pay all amounts required to be pajdPurchaser and Merger Sub at the Closing purgoahe terms of this Agreement, and to
all of its related fees and expenses. Neither Raseshnor Merger Sub has reason to believe thatawailable cash shall not be available or
that the debt shall not be funded. In no event shalreceipt by, or the availability of any funaisfinancing to, Purchaser or any of its
Affiliates or any other financing be a conditionRarchaser’s or Merger Sub’s obligation to consuterttze transactions contemplated
hereunder.

6.8 Due Diligence ReviewEach of Purchaser and Merger Sub acknowledgés#)at has completed to its satisfaction its own
due diligence review with respect to the Companguprand it is entering into the transactions coplated by this Agreement based on such
investigation and, except for the specific représtions and warranties made by the Company in Wer6g it is not relying upon any
representation or warranty of any member of the amg Group or any Affiliate thereof or any officdirector, employee, agent or advisor,
or any of them, nor upon the accuracy of any regamiection or statement made available or giveRurchaser or Merger Sub in the
performance of such investigation, (b) it has hexkas to its full satisfaction to the Company Graug their respective books and records,
contracts, agreements and documents (includingREdprns and related documents), and employeestsagiet representatives, and (c) it has
had such opportunity to seek accounting, legalptasther advice or information in connection witthentry into this Agreement and the ot
documents referred to herein relating to the comsation of the transactions contemplated herebytiaby as it has seen fit.

6.9 Solvency As of the Closing, and after giving effect to @llithe transactions contemplated by this Agreepeath member of
the Company Group will be Solvent. For purposethisf Section 6.9 “ Solvent” means that, with respect to any Person and asyfate of
determination, (a) the amount of the " presentdaleable valugof the assets of such Person, will, as of sudh,daxceed the amount of all
liabilities of such Person, contingent or otherwfsas of such date, as such quoted terms are dgndegermined in accordance with
applicable federal Laws governing determinationthefinsolvency of debtors, (b) the present fdeaale value of the assets of such Person
will, as of such date, be greater than the amdattwill be required to pay the liability of suckmBon on its indebtedness as its indebtedness
becomes absolute and matured, (c) such Personatiliave, as of such date, an unreasonably smallianof capital with which to conduct
its business and (d) such Person will be able yatsandebtedness as it matures. For purposdsedioregoing definition only, “ indebtedness
" means a liability in connection with another Rer's (x) right to payment,
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whether or not such a right is reduced to judgméntidated, unliquidated, fixed, contingent, maitirunmatured, disputed, undisputed, le
equitable, secured or unsecured or (y) right toeqyitable remedy for breach of performance if duetach gives rise to a right of payment,
whether or not such right to an equitable remedgdsiced to judgment, fixed, contingent, matureshatured, disputed, undisputed, secured
or unsecured.

ARTICLE 7

SURVIVAL; INDEMNIFICATION

7.1 Company Stockholders Indemnification ObligasioBubject to the provisions of this ARTICLE @fter the Closing, the
Company Stockholders, severally and not jointly solely in accordance with and to the extent oirtrespective interests in the Escrow
Fund pursuant to the terms of the Escrow Agreenagmee to defend, reimburse, indemnify, and hotdhkess Purchaser Indemnified Parties
against and in respect of all Adverse Consequetheg$ave been incurred by or imposed on any PeesHademnified Party that result fro
relate to, or arise out of:

(a) any breach of a representation or warranty nbgdbe Company in this Agreement;
(b) any breach by the Company or the Sellers’ Regmtive of any of their covenants or agreementisis Agreement;

(c) any amounts of Indebtedness of the Company fisooWnpaid SellersTransaction Expenses, solely to the extent suchuats
are not deducted for purposes of determining tlyeneat of the Aggregate Initial Consideration at @iesing or taken into account in the
calculation of the Final Working Capital,

(d) any Excess Dissenters Costs;
(e) any Indemnified Taxes; and

(f) the actual cost of the first twelve (12) montifdase rent in any newly leased office spacar(if) for the Company Group’s
headquarters (such amount, the “ Headquarters &elocFe€), if relocation is necessary solely as a resfithe Companys failure to obtail
the consent of the landlord or slamdlord for the Leased Real Property located 8tS8 Peter Street, Suite 1000 in Saint Paul, Miatee(th
“ Saint Paul HQ) to the transactions contemplated hereby.

7.2 Purchasés Indemnification ObligationsSubject to the provisions of this Article @fter the Closing, Purchaser agrees to
defend, reimburse, indemnify, and hold harmlessStioekholder Indemnified Parties against and ipeesof any Adverse Consequences that
have been incurred or suffered by or imposed onStagkholder Indemnified Party that result fromrelate to, or arise out of:

(a) any breach of a representation or warranty nbgdeurchaser or Merger Sub in this Agreement; and
(b) any breach by Purchaser or Merger Sub of arlgedf covenants or agreements in this Agreement.
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7.3 Indemnification Procedure

(a) If, subsequent to the Closing, any Personledtib indemnification under this Agreement (amémnified Party) asserts a
claim for indemnification for or receives noticetbe assertion or commencement of any Third PadjnCas to which such Indemnified
Party intends to seek indemnification under thise®gnent, such Indemnified Party shall give reaslyramompt written notice of such claim
to the party from whom indemnification is to be gbti(an “_Indemnifying Part}), together with a statement of any available infation
regarding such claim. The Indemnifying Party shale the right, upon written notice to the IndenecifParty (the “ Defense Noti¢¥ within
fifteen (15) days after receipt from the Indemrdffearty of notice of such claim, by which notice thdemnifying Party shall specify the
counsel it will appoint to defend such claim (* Be§e Counsé), to conduct at its expense the defense agairtst $hird Party Claim in its
own name, or if necessary in the name of the IndfdrParty;_provided however, that the Indemnified Party shall have the righapprove
the Defense Counsel, which approval shall not reasonably withheld or delayed; providddrther, that if the Indemnified Party is a
Purchaser Indemnified Party, then the Indemnify®agty shall, upon verification to the Indemnifiear®y in writing that, subject in each case
to the terms, conditions and limitations set fartthis Article 7, such Indemnifying Party (A) shall be responsiwéh no reservation of any
rights) for any Adverse Consequences related th $had Party Claim, and (B) shall provide full iwinification to the Indemnified Party
with respect to such Third Party Claim (an * Ackdedgment’), be entitled to fund the defense of such Thiedt Claim from the Escrow
Fund and the Purchaser and the Seller’ Represemtiall jointly instruct the Escrow Agent to reiange the expenses of such Indemnifying
Party as and promptly when notified by such Indéyimg Party that such reimbursement is being sautie Parties agree to cooperate fully
with each other in connection with the defenseptiagion or settlement of any Third Party ClaimtHé Indemnifying Party delivers a
Defense Notice to the Indemnified Party, the Indiéienh Party will cooperate with and make availatiehe Indemnifying Party such
assistance and materials as may be reasonablysteduzy the Indemnifying Party, all at the expeofsthe Indemnifying Party (subject to the
final proviso of the preceding sentence).

(b) If the Indemnifying Party shall fail to givelzefense Notice, it shall be deemed to have eleudetb conduct the defense of 1
subject Third Party Claim, and in such event trdemnified Party shall have the right to conduchstefense in good faith. If the
Indemnified Party defends any Third Party Clainertibthe Indemnifying Party shall reimburse the Indéimd Party for the costs and
expenses of defending such Third Party Claim uptmsssion of periodic bills. If the Indemnifying laelects to conduct the defense of the
subject Third Party Claim, the Indemnified Partyynparticipate, at his or its own expense, in thiense of such Third Party Claim;
provided, however, that such Indemnified Party shall be entitleghasticipate in any such defense with separate eaishe expense of the
Indemnifying Party (i) if so requested by the Indéfying Party to participate or (ii) in the reasbi@opinion of counsel to the Indemnified
Party, a conflict or potential conflict exists bewswn the Indemnified Party and the Indemnifying yPHrat would make such separate
representation advisable; and providdégrther, that the Indemnifying Party shall not be requitegay for more than one counsel for all
Indemnified Parties in connection with any ThirdtlpaClaim; providedhat such reimbursement shall come from the Esénomd in the
event that such Indemnified Party is a Purchasdermified Party, subject to delivery of an Acknosdement that the relevant Third Party
Claim is one for which the Company Stockholdersliatde to indemnify such Purchaser Indemnifiedtyrar
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(c) Regardless of which Party defends a Third P@tiym, the other Party shall have the right aéikpense to participate in the
defense of such Third Party Claim, assisted by selof its own choosing. The Indemnified Party hat compromise, settle, default on, or
admit liability with respect to a Third Party Clainithout the prior written consent of the Indeminify Party, which consent shall not be
unreasonably withheld or delayed. The Indemnify®agty shall not compromise or settle a Third P&tgim without the prior written conse
of the Indemnified Party, which consent shall netumreasonably withheld or delayed.

(d) Subject to the other terms of this Articlarrd the terms of the Escrow Agreement, once ghlutés concerning the
Indemnifying Party’s indemnification obligations tsa particular claim or amount has been resobyed final decision, judgment or award
rendered by a Governmental Entity of competensgliction and the expiration of the time in whichafmpeal therefrom, or the Indemnified
Party and the Indemnifying Party shall have arrised mutually binding agreement with respect tindemnification claim hereunder, the
Indemnifying Party shall be required to pay allenthification amounts so due and owing to the Ind&ethParty by wire transfer of
immediately available funds within ten (10) Busin&says after the date of such notice (which, indage of the Company Stockholders being
the Indemnifying Party, such amounts being paidlgdrom and limited by the amounts then being helthe Escrow Fund).

(e) To the extent there is an inconsistency betwieisrSection 7.2nd_Section 9.3@s to any Tax matter, Section 8hall govern
and control.

7.4 Direct Claims It is the intent of the parties that all diretaims by an Indemnified Party against a party mistirag out of Thirc
Party Claims shall be subject to and benefit fromterms of this Article 7 Any claim under this Article By an Indemnified Party for
indemnification other than indemnification agaiasthird Party Claim (a “ Direct Clairf) will be asserted by giving the Indemnifying Bart
reasonably prompt written notice thereof, and tidemnifying Party will have a period of twenty (2{ys within which to satisfy such Dir¢
Claim. If the Indemnifying Party does not so regparithin such twenty (20) day period, the IndemiméyParty will be deemed to have
rejected such claim, in which event the Indemnifiedty will be free to pursue such remedies as Ibeagvailable to the Indemnified Party
under this Article 7

7.5 Failure to Give Timely NoticeA failure by an Indemnified Party to give timetgmplete, or accurate notice as provided in
Sections 7.0r 7.4shall not affect the rights or obligations of ararty hereunder except to the extent that, as dt @fssuch failure, any party
entitled to receive such notice was deprived ofigist to recover any payment under its applicabéerance coverage or was otherwise
adversely affected or damaged as a result of ;ikhid to give timely, complete, and accurate reotic

7.6 Reduction of Adverse Conseguences

(a) Any Adverse Consequences of an IndemnifiedyPdall be reduced by receipt of applicable paynoedter insurance policies
or from third parties (net of the expenses of gmvery thereof) not affiliated with the IndemndiBarty. If indemnification payments shall
have been received prior to the collection of suateeds, the Indemnified Party shall remit tolttdemnifying Party the amount of such
proceeds (net of the cost of collection thereofthextent of indemnification payments receivedespect of such Adverse Consequences.
The parties shall use their commercially reasonafftets to collect the proceeds of any insurameg would have the effect of reducing any
Adverse Consequences.

54



Confidential

(b) Any Adverse Consequences of an Indemnifiedypsrall be reduced by any Tax benefit that the imgiéed Party or any of its
Affiliates actually realizes as a result of the mivgiving rise to indemnification in the year in ieh such Adverse Consequence is incurred, in
any prior taxable year or in either of the two $8tceeding taxable years. If indemnification paytsishall have been received prior to the
realization of such Tax benefit, the Indemnifiedti?ahall remit to the Indemnifying Party, withinitty (30) days of the filing of the Tax
Return on which such Tax benefit is actually readizthe amount of such Tax benefit. The partielf gba their commercially reasonable
efforts to realize any Tax benefit that would h#we effect of reducing any Adverse Consequencaspliposes of this Section 7.6(9 Tax
benefit shall equal the actual reduction in incdarages payable by the Indemnified Party and itsliateés on their Tax returns and shall be
computed by comparing the income Taxes the Indeethifarty and its Affiliates paid for such taxapéar with the amount of income Taxes
the Indemnified Party and its Affiliates would havad if the event giving rise to indemnificatioachnot occurred.

(c) The parties acknowledge that any right to indification pursuant to this Article $hall be subject to any duty to mitigate
Adverse Consequences imposed by applicable Law.

7.7 Limitations on Indemnities

(a) The Company Stockholders shall not have amylitia pursuant to Section 7.1(apless and until the aggregate amount of all
Adverse Consequences for which indemnification Watherwise be required under such Section 7eiegeds the Deductible Amount, and
then the Company Stockholders shall have liabditly for the amount of such excess; provitleat this Section 7.7(ahall not apply to a
breach of any representation or warranty contain&kction 5.1 Section 5.2 Section 5.3 Section 5.1®r Section 5.21

(b) Purchaser shall not have any liability pursuarSection 7.2(a)ynless and until the aggregate amount of all Advers
Consequences for which indemnification would othse/e required under such Section 7.2¢aeeds the Deductible Amount, and then
Purchaser shall have liability only for the amoahsuch excess; providedat this_Section 7.7(kshall not apply to a breach of any
representation or warranty contained in Sectioraf® Section 6.6

(c) The Company Stockholders’ aggregate liabilitgler Section 7.&hall be limited in the aggregate to the amounhefEscrow
Fund then remaining at the time of any claim thedsw; provided that in accordance with the Escrow Agreementatheunt of the Escrow
Fund shall be reduced by an amount equal to fiétgent (50%) of the Escrow Amount less the amotiahg pending or settled claims upon
the date that is six (6) months after the ClosiageD

(d) For purposes of (i) determining whether anyespntation or warranty has been breached or csnéay inaccuracy or
whether any covenant has been breached, andl@jlating the amount of any Adverse Consequence=uheer, any references to
“material,” “materiality” or “Material Adverse Eff@” in the representations, warranties and covensimall be disregarded, except (A) where
any such provision requires disclosure of lists
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of items of a material nature or above a specifigdshold, in which case such references shabeatisregarded for purposes of determining
the lists of items which must be disclosed, inahgdivith respect to the definition of “Material Coatts” and all uses of such term and (B) for

purposes of Section 5.7(a)

(e) The Company Stockholders shall not have amjlitia pursuant to Section 7ih respect of any item or any Adverse
Consequences that have been reflected as a dedirctietermining the Adjusted Aggregate Initial Gmieration hereunder or as otherwise
reflected in the calculation of Final Working Capias finally determined pursuant_to Section 2.10

(f) The Purchaser Indemnified Parties shall betledtto indemnification with respect to any envinental investigatory,
corrective or remedial action (* Response Actipprovided and only to the extent such Respons#ioAds conducted pursuant to
Environmental Laws or Environmental Permits or eeced by a Governmental Authority and, in eackecissconducted in a reasonably cost
effective manner and is based upon the continugwksinial or commercial use of the relevant propertiacility, employing where applicable
and reasonable, risk-based remedial standardsatitlifional controls, provided the use of anyitnibnal control does not unreasonably
interfere with the Purchaser Indemnified Partiegtiomed use and operation of the relevant proparfacility as such property or facility is
used or operated as of the Closing Date.

(g9) Any indemnification under Section dther than indemnification relating to (i) any &cé of a representation or warranty
made by the Company contained in Section 5.19(b)(xiii) , (xvi) and_(xviii) and (ii) any breach by the Sellers’ Representaiivihe
Company Stockholders of any of their covenantgyoe@ments in this Agreement (or any breach by asyber of the Company Group of
any of their covenants or agreements in this Agexegmto be performed prior to the Closing Date)Xdverse Consequences in respect of
Taxes) shall be limited to Taxes incurred with exgfio a taxable period (or portion thereof) endingor prior to the Closing Date and other
related Adverse Consequences.

(h) Any indemnification under Section 7.1{fr the Headquarters Relocation Fee shall be lartibeonly those amounts actually
incurred by the Purchaser or the Company Grou@yobase rent for the initial twelve (12) monthsinew leased location for the
headquarters office, and the leased premises o$uaety replacement location shall be substantiaiylar to the Saint Paul HQ in size, qual
and amenities and the terms of its lease agreemestthave been reasonably negotiated at arm’sHengt

7.8 Survival. All representations, warranties, covenants, @rdeaments contained in this Agreement shall surtfieeexecution
and delivery of this Agreement and the Closing beder until, and any claims for indemnification lwiespect thereto must be brought on or
before, the first anniversary of the Closing Dg@tevidedthat each covenant or agreement contained in thiseknent to be performed after
the Closing shall survive in accordance with itsn® For the avoidance of doubt, any claims foemdification under Section 7ck
Section 7.2nust be brought on or before the first anniversdithe Closing Date, it being understood that smlas such written notice is
duly given on or prior to the first anniversarytbé Closing Date, such representations and waesatid covenants which are required to be
performed prior to the Closing that are the subjéatich claim shall continue to survive until suchtter is resolved.
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7.9 Exclusivity. After the Closing, the Escrow Fund shall be thie sind exclusive remedy for Purchaser for anyrclavhether
such claim is framed in tort, contract or othenyiagsing out of a breach of any representationyavdy, covenant or other agreement herein
or otherwise arising out of or in connection witie transactions contemplated by this Agreemerti@pperations of the Company including
any claim for indemnification under Section 7 {drovided, that this Section 7shall not prohibit (a) injunctive relief (includirgpecific
performance) if available under applicable Law wihpect to any covenant or agreement containgdsirhgreement to be performed at the
Closing and which was not performed at the Closin(p) any other remedy available at law or in ggfar any fraud committed or made by
the Company or the Company Stockholders in conmeetith the transactions contemplated by this Agreat.

7.10_Adjustment in Adjusted Aggregate Initial Categiation. Any indemnification payments under Section §hall be treated by
all parties as adjustments to the Final Merger @emation for all purposes, including for Tax pusps.

ARTICLE 8
TERMINATION

8.1 Termination This Agreement may be terminated at any timerpiadhe Closing only as follows:

(a) by mutual written consent of Purchaser and ie8yb, on the one hand, and the Sellers’ Repaseanton behalf of the
Company, on the other hand;

(b) by Purchaser and Merger Sub providing writtetiae to the Sellers’ Representative if there hamnba breach of the
representations and warranties or covenants aree@mgnts by the Company set forth in this Agreenveimich would result in the failure of
the conditions set forth in Sections 3.2¢a3.2(b)to be satisfied (but not waived) (so long as Pusehand Merger Sub have provided the
Sellers’ Representative with written notice of stichach and the breach has continued without autiketlie earliest to occur of (i) ten
(10) days following the date of such notice of lsfeand (ii) the Termination Date);

(c) by the Sellers’ Representative, on behalf ef@ompany, providing written notice to Purchaset kierger Sub if there has
been a breach of the representations and warramt@®s/enants and agreements by Purchaser or M8udeset forth in this Agreement,
which would result in the failure of the conditiosest forth in Sections 3.1(aj 3.1(b)to be satisfied (but not waived) (so long as thiege
Representative has provided Purchaser and MerdewB written notice of such breach and the brdaet continued without cure until the
earliest to occur of (i) ten (10) days followingettate of such notice of breach and (ii) the Teatidm Date);

(d) by either Purchaser and Merger Sub, on thehand, or the Sellers’ Representative, on behali®Company, on the other
hand, if the transactions contemplated hereby hatéeen consummated by December 31, 2014 (themimation Date’); providedthat a
party shall not be entitled to terminate this Agneat pursuant to this subsection (d) if (i) thattyda breach of this Agreement has prevented
the consummation of the transactions contemplageebly at or prior to such time; or (ii) that pahntys failed to satisfy any condition set forth
in Article 3that such party was required to satisfy;
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(e) by Purchaser or the Sellers’ Representatifectfe upon written notice, if there shall be ffeet a final, non-appealable order
of a Governmental Authority of competent jurisdictipermanently prohibiting the consummation ofMerger; provided that the
terminating party shall have fulfilled its obligatis contained in Section 4pBior to exercising its right to termination undhkis Section 8.1

(e); or

(f by Purchaser, effective upon written noticdhe Sellers’ Representative, if the Written Consamitemplated by Section 4.10
(a) has not been executed and delivered to the ComgoashyPurchaser within 48 hours of the executiondelidery of this Agreement.

8.2 Effect of Termination In the event of termination of this Agreemenpasvided in Section 8.1this Agreement shall forthwit
become void and there shall be no liability or gation hereunder on the part of any party hereteefdhan pursuant to the second sentence
of Section 9.4Press Releases and Announcements; Confidentjgiggtion 9.3Expenses), and Article Mhich shall survive any such
termination), except for intentional or willful kaehes of this Agreement prior to the time of surmtnation.

ARTICLE 9

ADDITIONAL AGREEMENTS; COVENANTS AFTER CLOSING

9.1 Mutual AssistanceEach of the parties hereto agrees that theymuitlually cooperate in the expeditious filing of rditices,
reports and other filings with any Governmentalbfartty required to be submitted jointly by any bétparties hereto in connection with the
execution and delivery of this Agreement, the otigneements contemplated hereby and the consummmdtibe transactions contemplated
hereby or thereby. Subsequent to the Closing, eftite parties hereto, at their own cost, will aseach other.

9.2 Press Release and Announcements; Confidenti&litless required by Law (in which case each otRaser and the Sellers’
Representative shall, to the fullest extent peeditiy Law, consult with the other party prior toyanich disclosure as to the form and content
of such disclosure), from and after the date hetbodugh and including the Closing Date, no presases, announcements to the emplo
customers or suppliers of the Business or otheasels of information related to this Agreemenherttansactions contemplated hereby will
be issued or released without the consent of botbHaser and the Sellers’ Representative (whickeushall not be unreasonably withheld,
conditioned or delayed). The parties hereto agrée¢p the terms of this Agreement confidentiategx (i) that any party may make any
public disclosure to the extent it believes in gdaith that it is required by applicable Law or disging or trading agreement or the rules and
regulations of any securities exchange or automsgedrities quotation system concerning its puplichded securities (in which case the
disclosing party will, to the extent permitted kppéicable Law, any such listing or trading agreemasies or regulations, use its
commercially reasonable efforts to advise the oplaety prior to making the disclosure, deliver @gof such proposed disclosure to the o
party (and accept any reasonable comments proWigedch other party) and use commercially reasengfifibrts to seek confidential
treatment of such disclosure), and (ii) that theiesmay disclose such terms to their respectivestors, employees, accountants, advisors
and other representatives as necessary in connetitio the ordinary conduct of their respectiveibasses (so long as such Persons agree to
or are bound by contract to keep the terms ofAlgieement confidential). The parties acknowledgg tbllowing the date hereof, regardless
of whether this Agreement is terminated, that ¢ertanfidentiality agreement by and between the Gamy and TreeHouse Foods, Inc., di
as of February 24, 2014 (the “ Confidentiality Aemgent”), shall remain in full force and effect in accartte with its terms.
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9.3 ExpensesExcept as otherwise set forth in this Agreemeath of the parties hereto shall be solely respti&r and shall
bear all of its own costs and expenses incideits tobligations under and in respect of this Agreatrand the transactions contemplated
hereby, including, but not limited to, any suchts@nd expenses incurred by any party hereto inexiion with the negotiation, preparation
and performance of and compliance with the ternthisfAgreement (including the fees and expensésgafl counsel, accountants,
investment bankers or other representatives ansuttants), regardless of whether the transactiontemplated hereby are consummated;
providedthat Purchaser shall be solely responsible fdilaly fees under the HSR Act and, subject to Ser#.5(d), the Company
Stockholders shall be solely responsible for adts@ssociated with obtaining any third party catsan connection with the transactions
contemplated by this Agreement.

9.4 Further TransfersEach of the parties hereto shall, and shall casgfiliates to, execute and deliver such furtirestruments
and take such additional action as any other pgaatgto may reasonably request to effect or consuentha transactions contemplated
hereby. Each such party shall, on or prior to the Closirgg its best efforts to fulfill or obtain the fliinent of the conditions precedent to
consummation of the transactions contemplated fenetluding the execution and delivery of any doeunts, certificates, instruments or
other papers that are reasonably required fordghswmmmation of the transactions contemplated hereby

9.5 SellersRepresentative

(a) At the Closing, Gryphon Partners 111, L.P. $lw constituted and appointed as the Sellers’ &smtative. For purposes of this
Agreement, the term* SellérRepresentativé shall mean the representative, true and lawful ageaxy and attorney in fact of the Compi
Stockholders for all purposes of this Agreement tluedEscrow Agreement, with full power and authpooih such Company Stockholder’s
behalf (i) to consummate the transactions conteteglaerein, (ii) to pay such Company Stockholdexgenses (whether incurred on or after
the date hereof) incurred in connection with thgatiation and performance of this Agreement, {aiyeceive, give receipt and disburse any
funds received hereunder on behalf of or to suam@my Stockholder and each other Company Stockhalto holdback from
disbursement any such funds to the extent it reddpriletermines may be necessary, (iv) to exeadealaliver any certificates representing
the Company Stock and execution of such furthdringents as Purchaser shall reasonably request éXecute and deliver on behalf of
such Company Stockholder all documents contemplateein and any amendment or waiver hereto, (idkte all other actions to be taken
by or on behalf of such Company Stockholder in emtion herewith, (vii) to negotiate, settle, compise and otherwise handle all disputes
under this Agreement, including without limitatiatisputes regarding Estimated Working Capital amndadjustment pursuant to
Section 2.1Q (viii) to waive any condition to the obligatior the Company Stockholders to consummate the tcéioss contemplated here
(ix) to give and receive notices on behalf of th@mpany Stockholders and (x) to do each and eveargratexercise any and all rights which
such Company Stockholder is, or the Company Stddkns collectively are, permitted or required toat@xercise under this Agreement.
The Company Stockholders, by approving the prindgrans of the Merger and/or accepting the consitilen payable to them hereunder,
irrevocably grant unto said attorney-in-fact andragull power and authority to do and perform eant every act and thing necessary or
desirable to
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be done in connection with the transactions contateg by this Agreement, as fully to all intentslgourposes as the Company Stockholders
might or could do in person. Each of the CompamgcBiolders agrees that such agency and proxy aggembwith an interest, are therefore
irrevocable without the consent of the Sellers’ Repntative and shall survive the death, incapacityankruptcy of any Company
Stockholder.

(b) All decisions, actions, consents and instrutgiof the Sellers’ Representative shall be final imding upon all the Company
Stockholders and no Company Stockholder shall hayeright to object, dissent, protest or otherwisetest the same, except for fraud, bad
faith or willful misconduct. Neither the SellerseRresentative nor any agent employed by Sellergtédentative shall incur any liability to
any Company Stockholder relating to the performanides duties hereunder except for actions or siiss constituting fraud, bad faith or
willful misconduct. The Sellers’ Representativelshat have by reason of this Agreement a fiduciafationship in respect of any Company
Stockholder, except in respect of amounts actueligived on behalf of such Company Stockholder. Séléers’ Representative shall not be
required to make any inquiry concerning eitherghgormance or observance of any of the terms,igigns or conditions of this Agreement.

(c) The Company Stockholders shall cooperate wighSellers’ Representative and any accountantsneits or other agents
whom the Sellers’ Representative may retain tesassicarrying out Sellers’ Representative’s dulieseeunder. The Company Stockholders
shall reimburse the Sellers’ Representative focadits and expenses, including professional faegrried.

(d) In the event that the Sellers’ Representate@ines unable to perform the Sellers’ Represestatiesponsibilities or resigns
from such position, the Company Stockholders hagidprior to the Closing, a majority of the Comp&tgpck shall select another
representative to fill such vacancy and such stultst representative shall (i) be deemed to b&#ilers’ Representative for all purposes of
this Agreement and (ii) exercise the rights and @svwof, and be entitled to the indemnity, reimbomset and other benefits of, the Sellers’
Representative.

(e) At the Effective Time, Purchaser shall delitethe Sellers’ Representative an amount to bemi@ied by the Sellers’
Representative, at its reasonable discretion (Bellers Representative Expense Fuildo be held in trust to cover and reimburse thesf
and expenses incurred by the Sellers’ Represeatfnits obligations in connection with this Agment and the transactions contemplated
herein. Any balance of the Selle®&presentative Expense Fund not incurred for sughoges shall be returned to the Company Stockis
in accordance with their respective Applicable Batage.

(f) It is acknowledged by each of the parties hetkat the Company Group and the Sell&spresentative (and its Affiliates) he
retained Kirkland & Ellis LLP (“_SellefsCounsel’) to act as their counsel in connection with tremsactions contemplated hereby and that
Sellers’ Counsel has not acted as counsel for #mr #erson in connection with the transactionderoplated hereby and that no other party
or Person has the status of a client of the SelBaansel for conflict of interest or any other pases as a result thereof. Purchaser and the
Company hereby agree that, in the event that aitisgrises between Purchaser, the Company or ahgiofrespective Affiliates and Sellers’
Representative or any of its Affiliates, Sellergudsel may represent Sellers’ Representative opfity Affiliates in such dispute even
though the interests of Sellers’ Representativangrof its Affiliates may be directly
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adverse to Purchaser, any member of the CompanypGnoany of their respective Affiliates and evbaugh Sellers’ Counsel may have
represented a member of the Company Group in @&nsatbstantially related to such dispute, and Rageh the Company and their respec
Affiliates hereby waive, on behalf of themselves @ach of their Affiliates, any conflict of intetés connection with such representation by
Sellers’ Counsel. Each of Purchaser and the Comfuather agrees that, as to all pre-Closing comcations among Sellers’ Counsel, any
member of the Company Group (including its officelisectors, employees and agents), and any Comptnakholder that relate in any way
to the transactions contemplated by this Agreentbatattorneyclient privilege, the expectation of client confiee and all other rights to a
evidentiary privilege belong to Sellers’ Represtméaand its Affiliates, as applicable, and maycbatrolled by SellersRepresentative and
Affiliates and shall not pass to or be claimed bydRaser, the Company Group or any of their reppeéiffiliates. Purchaser and the
Company agree to take, and to cause their respesffiliates to take, all steps necessary to immatrthe intent of this Section 9.5(e)

9.6 Directors and Officers InsurancAfter the Closing, Purchaser shall continue tvjate any Person who is on the date hereof,
or who becomes prior to the Closing Date, an offideector or manager of any member of the Compgargup (each such Person, a “* D&O
Beneficiary”), officers’ and directors’ liability insurance eerage (* D&O Insuranc® with respect to all losses, claims, damagesiliiees,
costs and expenses (including attorney’s fees apénses), judgments, fines, losses, and amourdsmpaettiement in connection with any
actual or threatened action, suit, claim, procegdininvestigation (each, a “* D&O Claifjito the extent that any such D&O Claim is based
on, or arises out of the fact that such D&O Beriaficis or was a manager, director or officer of amember of the Company Group at any
time prior to the Closing Date or is or was sendéndghe request of any member of the Company Gasup manager, director, officer,
employee or agent of another corporation, limitedility company, partnership, joint venture, trostother enterprise at any time prior to the
Closing Date, to the extent that any such Claintigies to any matter or fact arising, existing, ocurring prior to or at the Closing Date,
regardless of whether such Claim is asserted anethprior to, at or after the Closing Date, whotlverage will be substantially similar to-
existing D&O Insurance of the Company Group, a copwyhich has been made available to Purchasetdsssl, including, without
limitation, (x) an overall coverage amount equathe overall coverage amount under the existing D&&rance of the Company Group and
(y) coverage for liability under the Securities Actd the Exchange Act in an amount equal to thereme amounts for such liabilities under
the existing D&O Insurance of the Company Groupyjited, however, that the premiums payable for such D&O Insurasieal not exceed
$150,000 and in the event such premiums do exc&®d,$00 Purchaser shall or shall cause the Com@amyp to purchase such insurance
up to the amount that can be purchased with a prarof $150,000. For a period of six (6) years afterClosing, Purchaser shall not, and
shall not permit any member of the Company Gronpl(iding the Surviving Corporation) to, amend, @ modify (in a manner adverse
the beneficiary thereof) any provision in such Bets certificates of incorporation, bylaws, limitéability company agreement or
comparable governing documents relating to the lpation or indemnification of, or advancement operses to, any officers, directors or
managers, it being the intent of the parties heatebthe officers, directors and managers of tom@any Group on the date hereof shall
continue to be entitled to such exculpation, indication and advancement to the full extent of tlagv. The provisions of this Section 9.6
are intended to be for the benefit of, and enfditeeby, each D&O Beneficiary and such Person’stesteeirs and representatives, and are in
addition to, and not in substitution for, any othights to indemnification or contribution that asiych Person may have pursuant to Law, the
organizational documents of any member of the Cam@aroup, contract or otherwise.
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9.7 Tax Matters

(a) The Sellers’ Representative, at the CompangkBtuiders’ sole cost and expense, shall prepareause to be prepared, and
shall timely file, or cause to be filed, all incofiax Returns of the Company Group for all Rlesing Tax Periods, whether to be filed bef
on or after the Closing Date (* Company StockholBax Returns). Unless otherwise required by applicable LawglsCompany
Stockholder Tax Returns shall be prepared on & lzasisistent with existing procedures and practiogsaccounting methods. At least ten
(10) days prior to the due date of any Companyi@toicler Tax Return due after the Closing Date Shkers’ Representative shall submit
such Company Stockholder Tax Return to Purchasd?dochaser’s review and comment and Purchasdrcghade the applicable member of
the Company Group to sign and timely file the Comyp&tockholder Tax Returns. The Sellers’ Represietahall provide a detailed
schedule of the Transaction Tax Deductions claiorethe Company’s IRS Form 1120 (and the amoungbbperating loss carry forward
that is attributable to such Transaction Tax Deidus) for the taxable year ended on the ClosingDaten it is submitted to Purchaser for
Purchases review and comment (and upon the reasonable segtiBurchaser, shall provide any information wébpect to such deductiol
including any work papers and other support fointilag any purported Transaction Tax Deductions)tff@extent Purchaser disputes the
amount or validity of such Transaction Tax Dedutsiclaimed or other material item on a Companyi@tolclers Tax Return, the Sellers’
Representative and Purchaser shall consult in égitidto resolve their differences. If the partoesnot resolve their differences as to the any
purported Transaction Tax Deductions or other nedtiéem on a Company Stockholder Tax Return, ttienparties shall retain the
Accounting Arbitrator to promptly resolve their gige. The decision of the Accounting Arbitratorlsba final and binding upon the parties.
The fees and expenses of the Accounting Arbitrsttatl be paid fifty percent (50%) by Purchasertt@none hand, and fifty percent (50%) by
the Company Stockholders, on the other hand.

(b) Purchaser shall prepare or cause to be preparkfile or cause to be filed all Tax Returns éottihan the Company
Stockholder Tax Returns) of the Company Group &ed3urviving Corporation which are due after thestig Date (‘Purchaser Tax Retur
). To the extent that Purchaser intends to fileause the Company Group or the Surviving Corpamat file a Purchaser Tax Return for a
Pre-Closing Tax Period or Straddle Period thaté®nsistent with past practices, procedures oruattotg methods or shows an Indemnified
Tax, no later than forty-five (45) days prior tbrfg any such Tax Return, Purchaser shall subnaih §lax Return to the Sellers’
Representative for its review and comment. To tierd Sellers’ Representative disputes the validitgny such Purchaser Tax Return, the
Sellers’ Representative and Purchaser shall coimsgtiod faith to resolve their differences. If fh@rties cannot resolve their differences with
respect to any Purchaser Tax Return, then theepatiall retain the Accounting Arbitrator to protppesolve their dispute. The decision of
the Accounting Arbitrator shall be final and binginpon the parties. The fees and expenses of tbeulsting Arbitrator shall be paid fifty
percent (50%) by Purchaser, on the one hand, &ggércent (50%) by the Company Stockholders henather hand. Purchaser shall make
any revisions as are reasonably requested by SdRepresentative. The parties hereto agree thyalax Return that includes the Closing
Date shall include, to the extent allowable by aggtile Law, all Transaction Tax Deductions. Nouedl or delay of Purchaser in providing
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such Tax Returns for the Sellers’ Representativex@w shall relieve or otherwise affect the ohtigns or liabilities of the Company
Stockholders pursuant to this Agreement, excefitd@xtent the Company Stockholders are actuadljudiced by such failure or delay.

(c) Unless otherwise required by applicable Laypunsuant to Section 9.7(iPurchaser and its Affiliates (including on oreafthe
Closing Date, the Company Group or the SurvivingpBeation) shall not file, or cause to be filedy aastatement or amendment of,
modification to, or claim for refund relating tapyaTax Return of any member of the Company Groupfty Pre-Closing Tax Period or any
Straddle Period without the prior written conseinthe Sellers’ Representative.

(d) For purposes of determining the amount of Tdakasrelate to a Pre-Closing Tax Period (or poartbany Straddle Period
ending on or prior to the Closing Date) the parigeee as follows:

(i) In the case of property Taxes and other simil@xes imposed on a periodic basis, the amounidtatributable to the portion
of the Straddle Period ending on the Closing Datdl e determined by multiplying the Taxes for #mire Straddle Period by a
fraction, the numerator of which is the numberafadar days in the portion of the Straddle Pegioding on the Closing Date and the
denominator of which is the number of calendar dayke entire Straddle Period.

(ii) In the case of all other Taxes (including ino® Taxes, employment Taxes, and sales and use)thremmount that is
attributable to the portion of the Straddle Pegoding on the Closing Date shall be determined theiCompany Group or the
Surviving Corporation filed a separate Tax Retuithwespect to such Taxes for the portion of tha®tle Period ending as of the end
of the day on the Closing Date using a “closinghef books methodologyFor purposes of clause (ii), any item determinecom@annue
or periodic basis (including amortization and defagon deductions and the effects of graduatessjaghall be allocated to the portion
of the Straddle Period ending on the Closing Datet on the mechanics set forth in clause (i) éoiodic Taxes.

(iii) All Taxes in the form of interest or penaki¢hat relate to Taxes for any Pre-Closing Taxdeefor portion of any Straddle
Period ending on the Closing Date) shall be treatedccurring in a Pre-Closing Tax Period (or theipn of the Straddle Period ending
on the Closing Date) whether such items are indyaecrued, assessed or similarly charged on, defoafter the Closing Date.

(iv) For purposes of determining Taxes for a Preslg Tax Period, any year of a FIG#ru Entity that includes the Closing D:
shall be considered to close as of the end of theil® Date irrespective of whether such Flow-TEniity’s tax year actually ends on
such date.

(e) Cooperation; Procedures Relating to Tax Claims

(i) Subject to the other provisions of this Sect®n, Purchaser and the Sellers’ Representative sbafiarate fully, as and to the
extent reasonably requested, in connection witth@)filing of Tax Returns of the Company Grouglee Surviving Corporation, (ii) ar
audit, litigation or other proceeding with respciaxes and Tax
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Returns of the Company Group or the Surviving Caapon and (iii) the preparation of any financitdtements to the extent related to
Taxes of the Company Group or the Surviving Corpona Such cooperation shall include the retentaord (upon the other party’s
request) the provision, of records and informatibthe Company Group or the Surviving Corporatidrich are reasonably relevant to
any such audit, litigation or other proceeding araking employees available on a mutually convertiasts to provide additional
information and explanation of any material proddeereunder; providedthat the party requesting assistance shall payehsonable
out-of-pocket expenses incurred by the party piogiduch assistance; providefiirther, no party shall be required to provide
assistance at times or in amounts that would ieterfinreasonably with the business and operatiosisch party.

(ii) Purchaser shall provide the Sellers’ Repressiives with notice of any written inquiries, audiéxaminations or proposed
adjustments by the Internal Revenue Service om#mgr Governmental Authority, which relate to amg-Elosing Tax Period or
Straddle Period within ten (10) days of the recefguch notice. No failure or delay of Purchasethie performance of the foregoing
shall reduce or otherwise affect the obligation§atilities of the Company Stockholder pursuanthis Agreement, except to the extent
the Company Stockholders are actually prejudicedumh failure or delay.

(iii) The Surviving Corporation shall control thermuct of any audit, litigation or other proceedmith respect to Taxes and Tax
Returns of the Company Group_(* Tax Cont®sprovided, however, (w) the SellerRepresentative shall have the right to particijra
any such Tax Contest to the extent such Tax Corekstes to a Pr&losing Tax Period or Straddle Period, (x) the &timg Corporatiol
shall keep the Sellers’ Representative reasonabiymed of the status of such matter (includingvfilimg the Sellers’ Representative
with drafts of all written correspondence regardéngh matter (and a reasonable opportunity to wegied comment on such drafts) and
final copies of all such written correspondencg) t¢ the extent there is an election or otherslenias to whether to pay or not pay an
Indemnified Tax as part of a dispute of any Tax st} the Surviving Corporation shall obtain thasent of the SellerRepresentativ
(which will not be unreasonably withheld, delayedconditioned) prior to paying the Indemnified Tas<part of the dispute, and
(2) shall not settle any Tax Contest that reladess Pre-Closing Tax Period or Straddle Period witltbe Sellers’ Representative’s
consent (which will not be unreasonably withhelelagried, or conditioned).

(f) No party hereto nor any Affiliate thereof shalhke an election under Section 338 of the Cod&eation 336 of the Code or &

similar provision of foreign, state or local Lawr@spect of the transactions contemplated by thiément.

(g) The Purchaser shall not take any action orecany action to be taken with respect to the Com@&moup or the Surviving

Corporation subsequent to the Closing that wouldsedhe transactions contemplated hereby to cotespiart of a transaction that is the same

as, or substantially similar to, the * Intermedidinansaction Tax Sheltérdescribed in Internal Revenue Service Notice 20612001-1 C.B.
730, and Internal Revenue Service Notice 2008R(BL.2008-6 (January 17, 2008), and Internal Rege3rrvice Notice 2008-111 I.R.B.
1299 (December 1, 2008).
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(h) Notwithstanding anything to the contrary hereilh transfer, documentary, sales, use, stamjstratjon and other such Taxes,
and all conveyance fees, recording charges and ftee and charges (including any penalties argtést) incurred in connection with
consummation of the transactions contemplated isyAbreement (collectively, “ Transfer Tax§sshall be paid fifty percent (50%) by the
Company Stockholders and fifty percent (50%) byRechaser when due.

(i) Subject to the penultimate sentence of thigiBe®.7(i), Tax refunds (other than Tax refunds for Tran$&xes, which shall
be allocated in the same manner as Transfer Tareslacated under Section 9.7jHwhether payable in cash or a direct credit agdiiaxes
otherwise payable) of any member of the Company@tbat relate to a P@losing Tax Period (or portion of a Straddle Pegoding on th
Closing Date as determined in accordance with aéingesprinciples provided for in Section 9.7Jd¥hall be for the benefit of the Company
Stockholders. To the extent that Purchaser, anybmewnf the Company Group, or the Surviving Corporateceives a Tax refund that is for
the benefit of the Company Stockholders, Purchsisalt pay over to the Sellers’ Representative fsiridbution to the Company Stockholders
any such Tax refund (without interest other thdariest received from the Governmental Authoritgl, of any Taxes and any reasonable out-
of-pocket expenses that Purchaser, any membee&dmpany Group, the Surviving Corporation or ahtheir Affiliates incur (or has or
will incur) with respect to such refund (and rethisterest) within ten (10) days after receipthaf Tax refund from the applicable
Governmental Authority (or, if the refund is in tfeem of a direct credit, ten (10) days after fijithe Tax Return claiming such credit).
Purchaser shall cooperate with the Sellers’ Reptatiee in obtaining such refunds, including thrbube filing of amended Tax Returns or
refund claims, it being understood that (i) Purehahall not, and shall cause the Company Gromptowaive any carryback of net operat
loss or other Tax attribute of any member of thenfany Group generated or otherwise attributabetaxable period ending on or before or
including the Closing Date if such waiver would ued the amount due to Sellers’ Representativenfobenefit of the Company Stockholders
pursuant to this Section 9.7(ifii) Purchaser and the Company Group will cargkbany net operating losses for taxable periodsngnah or
before or including the Closing Date to prior tabegeriods as allowable by applicable Tax Law amall<laim Tax refunds as a result of
such carryback (including through the filing of amded Tax Returns), (iii) unless otherwise agredultthe Sellers’ Representative and
Purchaser, such Tax refunds will be claimed in ca#iier than as a credit against future Tax liaégdj and (iv) Purchaser and the Company
Group shall cooperate with the Sellers’ Represemtat preparing and promptly filing Tax Returnsdiuding amendments of prior Tax
Returns and claims for Tax refunds, including §lifRS Forms 1139 and/or 4466 for any taxable pegimding on or prior to the Closing Date
and any Straddle Periods). No refund (whetherénféim of cash received or a direct credit agaiiastes) shall be payable to the Company
Stockholders under this Section 9.7éhd such refunds shall be for the benefit of Paseh, the Company Group and the Surviving
Corporation) to the extent (A) any Tax refund résériom the carryback of any net operating lossther Tax attribute or credit realized in a
period that is not a Pre-Closing Tax Period (ottiparof a Straddle Period ending on the ClosingelRdB) any Tax refund is reflected as a
current asset (or offset to a current liability)tbe Final Working Capital; (C) any Tax refund giwise to a payment obligation by any
member of the Company Group or Surviving Corporatma Person under applicable Law or pursuantGoraract or other agreement
entered (or assumed) on or prior to the ClosingpPat (D) any Tax refund relates to Taxes paidrdfte Closing Date that were not
indemnified or actually paid by the Company StodHbocs. For purposes of this Section 9.7 the extent the Estimated Closing Income
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Taxes exceed the actual income Taxes of the ComBamyp paid after the Closing Date for any Pre-@igpd ax Period (or the portion of a
Straddle Period ending on the Closing Date), sxckess shall constitute a Tax refund for purposehisfSection 9.7(iand be payable for tt
benefit of the Company Stockholders ten (10) ddtgs &ling the final relevant income Tax Returntbe Company and the amount included
in Estimated Closing Income Taxes shall be redigethe amount of such payment.

() To the extent that any Tax Benefit is realitgdPurchaser, the Company Group or the Survivingp@uation (collectively, the “
Purchaser Grouf) with respect to any taxable period (or portibereof) ending on or prior to December 31, 2016kzginning after the
Closing Date, within thirty (30) days of actuallgatizing (as described below) such Tax BenefitRhechaser Group shall pay the amount of
any such Tax Benefit to the Sellers’ Representgfimethe benefit of the Company Stockholders). puanposes of this Agreement, * Tax
Benefit” shall mean any actual reduction in the Purch@eup’s cumulative liability for income Taxes witkspect to any Post-Closing Tax
Period (or the portion of any Straddle Period beig after the Closing Date) resulting from a Tiastgn Tax Deduction (including a net
operating loss carryforward that would not havenbaeailable but for a Transaction Tax Deduction)la Benefit shall be deemed to be
realized in a Post-Closing Tax Period (or the portif any Straddle Period beginning after the Qigfate) if, and to the extent that the
Purchaser Group’s cumulative liability for incomaxgs for such Post-Closing Tax Period (or the portif any Straddle Period beginning
after the Closing Date), calculated by excluding thlevant Transaction Tax Deduction, exceeds ResehGroup’s actual liability for income
Taxes for such Post-Closing Tax Period, calcul@iethking into account the relevant Transaction Daxuction. A Tax Benefit shall be
deemed to be realized at the time the relevanniecbax Return with respect to the Post-Closing Fiesiod (or the portion of any Straddle
Period beginning after the Closing Date) in whicl Tax Benefit is realized is filed (but no latean the due date (taking into account all
appropriate extensions) for such relevant incomeReturn).

(k) Other than with respect to Section 9.7¢he Company Stockholders’ rights, and Purchasathkits Affiliates’ covenants and
other obligations (including the obligation to mak®y payment under this Section 8r7to take or refrain from taking any actions unthés
Section 9.7), under this Section 9§hall expire on the first anniversary of the Clgsibate.

ARTICLE 10

MISCELLANEOUS

10.1_ Amendment and WaiveiThis Agreement may not be amended, altered oiiflreddxcept by a written instrument executed
by Purchaser and the Sellers’ Representative (balbef the Company Stockholders, and prior to@hesing, the Company). No course of
dealing between or among any Persons having aegesttin this Agreement will be deemed effectiventmdify, amend or discharge any part
of this Agreement or any rights or obligations nf@erson under or by reason of this Agreementwhiver of any of the provisions of this
Agreement shall be deemed or shall constitute,imewaf any other provisions, whether or not simitzor shall any waiver constitute a
continuing waiver.
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10.2_Notices All notices, demands and other communicationtsetgiven or delivered to Purchaser, the Compangngr
Company Stockholder under or by reason of the prons of this Agreement will be in writing and wile deemed to have been given when
personally delivered one (1) Business Day aftemdpeent by reputable overnight courier or whendmgitted by facsimile or telecopy
(transmission confirmed), to the addresses indich&tow (unless another address is so specifieditmg):

If to any Company Stockholder, the SelldRepresentative or prior to the Closing, to the Canyp then to

c/o Gryphon Investors

One Market Plaza

Steuart Tower, 24th Floor
San Francisco, CA 94105
Attention: Keith Stimson
Facsimile No.: (415) 217-7447

with a copy, which shall not constitute notice, to:

Kirkland & Ellis LLP

555 California Street, Suite 2700

San Francisco, CA 94104

Attention: David A. Breach, P.C
Noah Boyen:

Facsimile No.: (415) 439-1500

If to Purchaser, or after the Closing, to the Conypdhen ta

TreeHouse Foods, Inc.

2021 Spring Road

Suite 600

Oak Brook, IL 60523
Attention: General Counsel
Facsimile No.: (708) 409-1062

with a copy, which shall not constitute notice, to:

Winston & Strawn LLP

35 West Wacker Drive

Chicago, IL 60601

Attention: Bruce A. Toth and Matthew F. Bergmann
Facsimile No.: (312) 558-5700

10.3_Assignment This Agreement and all of the provisions herduiisbe binding upon and inure to the benefit afteaf the
parties hereto and their respective successorpemaitted assigns. Neither this Agreement nor &giits, benefits or obligations set forth
herein may be assigned by any of the parties hanghout the prior written consent of Purchaser #raSellers’ Representative, any
attempted assignment without such prior writtenseo shall be void. Notwithstanding the prior senée Purchaser may, without the consent
of the other parties hereto (i) assign its righiterests and obligations under this Agreemenntodd its wholly-owned subsidiaries, if such
subsidiary delivers to the Sellers’ Representadive
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instrument in writing that it is bound by and shafform the obligations of Purchaser under thiseggent as if it were an original signatory
hereto or (ii) assign its rights or interests unithés Agreement as collateral to any financialemding institution providing financing to
Purchaser in connection with the transactions coplated hereunder; providedhat, in each case, no such assignment shadiselRurchas:
from any of its obligations hereunder. In the ev&frdin assignment contemplated by this Section ,18i¥ reference in this Agreement to
“Purchaser” shall be deemed to include its subsidi@ansferee.

10.4 Severability Whenever possible, each provision of this Agresmell be interpreted in such manner as to beotiffe and
valid under applicable Law, but if any provisiontbis Agreement is held to be prohibited by or iidzander applicable Law, such provision
will be ineffective only to the extent of such pilaition or invalidity, without invalidating the reainder of such provision or the remaining
provisions of this Agreement.

10.5_No Strict ConstructionThe language used in this Agreement shall be ddgmbe the language chosen by the parties heretc
to express their mutual intent, and the partiesnidtthat no rule of strict construction will be &pg against any Person. The use of the word “
including” in this Agreement or in any of the agreements coptated hereby shall be by way of example rathan thy limitation. Unless tt
context otherwise requires, any reference to actiGe,” “ Exhibit ,” or “ Schedul€’ shall be deemed to refer to a section of thisekgnent,
exhibit to this Agreement or a schedule to thisefegnent, as applicable. The words “ heré6fherein” and “ hereundet and words of
similar import referring to this Agreement referthds Agreement as a whole and not to any partiquiavision of this Agreement.

10.6_Captions The captions used in this Agreement are for coievee of reference only and do not constituteragfehis
Agreement and shall not be deemed to limit, charat or in any way affect any provision of thisrAgment, and all provisions of this
Agreement shall be enforced and construed asdaption had been used in this Agreement.

10.7_No ThirdParty Beneficiaries Except as otherwise expressly set forth in thgse@ment (including as set forth_in Section 9.6
above), nothing herein expressed or implied isnidéel or shall be construed to confer upon or givanly Person, other than the parties hereto
and their respective permitted successors andressagy rights or remedies under or by reasonigfAgreement, such third parties
specifically including employees or creditors af thiompany Group.

10.8_Specific PerformanceEach of the parties hereto acknowledges thatighés of each party to consummate the transactions
contemplated hereby are unique and recognize dinch dfiat in the event of a breach of this Agreeirtgnany party, money damages would
be inadequate and the non-breaching party would havadequate remedy at law. Accordingly, the @aedgree that such nbneaching part
shall have the right, in addition to any other tighnd remedies existing in their favor at lawroequity, to enforce their rights and the other
party’s obligations hereunder not only by an actomctions for damages but also by an action tiorag for specific performance, injunctive
and/or other equitable relief (without posting ohid or other security).

10.9 Complete Agreemeni his document and the documents referred to ineaitain the complete agreement between the
parties and supersede any prior understandingseagmts or representations by or between the parntiéten or oral, which may have
related to the subject matter hereof in any way.
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10.10 CounterpartsThis Agreement may be executed in one or moreteoparts, any one of which may be by facsimilel alh
of which taken together shall constitute one amdsime instrument.

10.11_Governing Law and Jurisdictiofrhis Agreement shall be governed by and constiuadcordance with the domestic Laws
of the State of Delaware, without giving effectataoy choice of law or conflict of law provision are (whether of the State of Delaware or
other jurisdiction) that would cause the applicatod the Laws of any jurisdiction other than that8tof Delaware. To the extent permitted by
Law, each of the parties hereto hereby irrevocablymits to the jurisdiction of any state courtisgtin the State of Delaware or United States
federal court sitting in Wilmington, Delaware, oy suit, action or other proceeding brought by garty arising out of or relating to this
Agreement, and each of the parties hereto heredyoicably agrees that all claims with respect gpsrch suit, action or other proceeding
shall be heard and determined in such courts.drettent of any litigation regarding or arising fréiis Agreement, the prevailing party shall
be entitled to recover from the non-prevailing pats reasonable expenses, attorneys’ fees and icwstrred therein or in enforcement or
collection of any judgment or award rendered threrei

10.12 Waiver of Jury TrialEACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANCONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO NVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLYWAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION BREWITH OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY.
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IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date first above-written

COMPANY :
SNACKS PARENT CORPORATION
/s/ Paul Lapade

Name Paul Lapada
Title: Chief Executive Office

SELLERS’ REPRESENTATIVE :

GRYPHON PARTNERS IlI, L.P.

By:  Gryphon GenPar Ill, LLC
its General Partne

By: /s/ R. David Andrew:
Name R. David Andrews
Title: Managel

PURCHASER:
BAY VALLEY FOODS, LLC
/s/ Dennis F. Riorda

Name Dennis F. Riordal
Title: Executive Vice President, Chief Financial Offi

MERGER SUB':
SNACKS ACQUISITION SUB, INC.
/s/ Dennis F. Riorda

Name Dennis F. Riordai
Title: President and Treasut

{Agreement and Plan of Merger}
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Exhibit 99.1

TreeHouse

NEWS RELEASE

Contact: Investor Relations
708.483.1300 Ext 13:

TreeHouse Foods to Acquire Flagstone Foods for $8@&illion
. Positions TreeHouse as the private label lead#graror-trend and high growth healthy snacks se
. Increases annual revenue by approximately $75@om
. Estimated EPS accretion of $0—%$0.28 in first full year following closin

. TreeHouse expects to fund the transaction titv@combination of borrowings under TreeHouseistigg credit facility and
capital market financing

OAKBROOK, lll. (June 30, 2014) — TreeHouse Foods, (NYSE: THS) today announced that it will acguilagstone Foods, the leading
provider of private label healthy snacks, one efftistest growing on-trend categories in the fooldistry. TreeHouse has agreed to pay
Gryphon Investors and other shareholders $860anil cash for the business, subject to an adjustfoe working capital.

The Company expects the transaction to have roghB5 to $0.08 impact on 2014 earnings and adtbappately $0.24 to $0.28 in EPS in
the first full year following closing. Following ¢hacquisition, TreeHouse’s pro forma annual sale€apected to approach $3.5 billion and
adjusted EBITDA should exceed $450 million. Thexsi@ction is expected to close during the third iguanf 2014, subject to the satisfaction
of customary closing conditions, and is expectebetdinanced through a combination of borrowingderilrreeHousa' existing credit facilit
and a $325 million equity issuance.

Flagstone Foods is one of the largest manufactaradistributors of private label healthy snackblorth America, and holds the #1 private
label position in the trail mix and dried fruit egories. The company has approximately 1,365 erepand is headquartered in St. Paul,
M.N. and operates two state-of-the-art facilitieMinneapolis, M.N. and Roberson, N.C. Flagstonedsaeported sales of $697 million for
the fiscal year ended December 28, 2013.

“We are extremely enthusiastic about the acquisitibFlagstone Foods,” said Sam K. Reed, ChairfReesident and Chief Executive Officer
of TreeHouse FoodsFtagstone Foods is ideally situated at the inteéimeof health and wellness, snacking and the petemof the store, ar
represents an attractive new platform for TreeHaasmnter the on-trend, rapidly growing $7.1 billegalthy snacks category.

Mr. Reed continued, “Flagstone Foods has also dstraied a capability to broaden its product offgrivith existing customers, to expand
into new categories through innovation, and to eshinew customer wins. Over the last three yelagscampany has seen top line growth of
24% per annum as well as meaningful margin expansiod has a clear strategy in place to contirsugrawth trajectory



“In addition, Flagstone Foods has made great stild@artnering with retailers to merchandise tgedinacks along the perimeter of the store,
where consumer traffic continues to grow. Thisiative creates incremental and highly profitabliesdor its retail partners, and has resulted
in a 3-year CAGR of perimeter sales for Flagstoneearly 50% in the last three years, with littenoibalization of other volume.” Mr. Reed
continued.

“Lastly, we are delighted to welcome Flagsten€EO Paul Lapadat and his management team to duseHPaul has done an outstanding
executing upon a clear strategic vision and bugdirstrong culture that we believe will be an eberlfit with the TreeHouse family,”
Mr. Reed said.

“I'm very proud of what we have built to date aagbtone Foods, and | believe that we are justngestiarted,” said Paul Lapadat, Chief
Executive Officer of Flagstone Foods. “By joininge€House Foods, | am confident that we will corgiour strong track record of growth.
Our management team is among the best, compriseddindustry veterans, and we remain highly feclisn delivering innovative and on-
trend healthy snacks by both adding new custometgeowing and expanding our existing retail parghips.”

J.P. Morgan Securities LLC and Perella Weinbergrees LP are acting as financial advisors on thesaction and Winston & Strawn LLP
serving as legal counsel to TreeHouse Foods. M&Gempany LLC, Houlihan Lokey Capital, Inc. and BMCapital Markets Corp. are
serving as financial advisors to Flagstone FoodssGiryphon Investors with respect to the transaatiot Kirkland & Ellis LLP is serving as
its legal counsel.

CONFERENCE CALL WEBCAST

A webcast to discuss the Company’s acquisitionlag$tone Foods will be held at 9:00 a.m. (Eastéme] today and may be accessed by
visiting the “Investor Overview” page through tHavestor Relations” menu of the Company’s webditietip://www.treehousefoods.com.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primadhié retail grocery and foodservice distributidracnels. Our products include non-dairy
powdered creamers and sweeteners; condensed,teeselwe and powdered soups; refrigerated and stadife salad dressings and sauces;
powdered drink mixes; single serve hot beverages;ialty teas; hot and cold cereals; macaroni eése, skillet dinners, and other value-
added side dishes and salads; salsa and Mexicaessgams and pie fillings; pickles and relateddpicis; aseptic sauces; and liquid raairy
creamer. We believe we are the largest manufactdigickles and non-dairy powdered creamer in thédd States, and the largest
manufacturer of private label salad dressings, poedidrink mixes, and instant hot cereals in thi#éddrStates and Canada, based on sales
volume.

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

ABOUT FLAGSTONE FOODS

Flagstone Foods purchases, prepares, packagethules and sells over 1,500 branded and privétel haarieties of snack nuts, trail mixes,
dried fruit, snack mixes and other wholesome sn&zksajor retailers in North America. The Flagstéim®ds family of companies currently
consists of Anrs House of Nuts, the largest manufacturer and nterké trail mixes in the world, and American Impiog Company (Ampo
Foods), the largest private label manufacturerraadketer of dried fruits. The company plans to card to grow its existing businesses
through innovation, distribution and merchandisiaigd is also looking for acquisition opportuniti#se Flagstone Foods management te:
comprised of consumer packaged goods food indesegutives with experience from ConAgra, GenerdlsMKraft Foods, The Pillsbury
Company, Michael Foods, Procter & Gamble, and Rpldeor further information, visit www.flagstonefd®.com.



ABOUT GRYPHON INVESTORS

Based in San Francisco, Gryphon Investors focusésveraged acquisitions of, and growth investmantmiddle-market companies in
partnership with experienced management. Havinghitted more than $1 billion of discretionary equigpital, Gryphon has an extensive
track record of investing up to $100 million of d&n capital in companies with sales ranging frdf $ $500 million. Gryphon prioritizes
investment opportunities where it can form proactartnerships with owners and executives to Bedding companies, utilizing Gryphon'’s
capital, professional resources and significardrtial and operational expertise. Visit www.grypimeestors.com for more information.

FORWARD-LOOKING STATEMENTS

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

Adjusted EBITDA represents adjusted net income teeffiterest expense, income tax expense, depatiatid amortization expense, and
non-cash stock based compensation expense. AdiEBiEDA is a performance measure used by managerardtTreeHouse believes it is
commonly reported and widely used by investorsahdr interested parties, as a measure of a cortgpapgrating performance. This non-
GAAP financial information is provided as additibir@ormation for investors and is not in accordamdgth or an alternative to GAAP. This
non-GAAP measure may be different from similar nueas used by other companies. Given the inhereggrtainty regarding adjusted items
in any future period, a reconciliation of forw-looking financial measures to the most directly panable GAAP measure is not feasil



