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ASSET PURCHASE AGREEMENT

THISASSET PURCHASE AGREEMENT (the “ Agreement”), made as of the 1st day of March, 2006, by and between TreeHouse
Foods, Inc., aDelaware corporation (the “Buyer”), and Del Monte Corporation, a Delaware corporation (the “ Company”).

WITNESSETH:

WHEREAS, the Company is engaged in, among other businesses, the business of manufacturing, marketing, selling and
distributing (1) private label soup, such businessreferred to by the Company as Del Monte Corporate Brands (“DCB”), (2) infant feeding products
under the brand name Nature's Goodness (“Nature’'s Goodness’), and (3) the food service soup business conducted pursuant to the Amended and
Restated Contract Packaging Agreement for Pittsburgh, dated May 1, 2004, between Del Monte Corporation and H.J. Heinz Company, L.P. (“FSS,”
and together with DCB and Nature’s Goodness, the “Business”); and

WHEREAS, the Company desiresto sell, transfer and assign to the Buyer, and the Buyer desires to purchase from the Company,
al of the Company’sright, title and interest in and to substantially all of the assets of the Business, as specifically provided herein; and

WHEREAS, in connection therewith, the Buyer has agreed to assume substantially all of the liabilities of the Company relating to
the Business as specifically provided herein;

NOW, THEREFORE, in consideration of the premises and of the mutual covenants hereinafter set forth, the parties hereto,
intending to be legally bound, hereby agree as follows:

ARTICLE
DEFINED TERMS

11 Definitions. Thefollowing termsused in this Agreement shall have the meanings indicated below:

“ Affiliate” shall mean, with respect to any specified Person, any other Person that, at the time of determination, directly or
indirectly through one or more intermediaries, Controls, is Controlled by or isunder common Control with such specified Person.

“Applicable Law” means, with respect to any Person, any domestic or foreign, federal, state or local statute, law, ordinance, policy,
guidance, rule, administrative interpretation, regulation, order, writ, injunction, directive, judgment, decree or other requirement, of any Governmental
Entity applicable to such Person or any of its Affiliates or any of their respective properties, assets, officers, directors, employees, consultants or
agents (in connection with such officer’s, director’s, employee’s, consultant’s or agent’s activities on behalf of such Person or any of its Affiliates).




“Assumed Real Estate Taxes’ shall mean real property Taxesrelated to the Owned Real Property to the extent such Taxes are not
due and payable as of the Closing Date and have been reserved for as a current liability in the cal culation of the Closing Working Capital.

“Benefit Plans’ shall mean any employee pension benefit plans (as defined in Section 3(2) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA")), welfare benefit plans (including post retirement medical and lifeinsurance) (as defined in Section 3(1)
of ERISA), bonus, stock purchase, stock ownership, stock option (or other equity-based), deferred compensation, incentive, severance, changein
control, termination or other compensation plan or arrangement, and other material employee fringe benefit plans whether or not subject to ERISA or
oral (i) presently sponsored, maintained, contributed to, or required to be contributed to, by the Company or ERISA Affiliatesin connection with the
Business and (ii) in which any Business Employee is a participant.

“Business Day” shall mean any day other than a Saturday, Sunday, or aday on which banking institutionsin the State of New
Y ork are authorized or obligated by law or executive order to close.

“Business Intellectual Property RightsUnder the Heinz | P Agreements’ shall mean all rightsto any intellectual property related
to the Business under the Heinz | P Agreements.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Collateral Agreements’ shall mean the Transition Services Agreement, the Co-Pack Agreements, the Mendota Co-Occupancy
Agreement, the Mendota L ease Agreement, the Mendota Sublease Agreement, the Trademark License Agreement, the Shared | P Agreements, the
Trademark Assignment Agreement, the Intellectual Property Assignment, the Domain Name Transfer Agreement, the Parking Sublease, the Facilities
License, the R& D Lease & Facility Sharing Agreement, the R& D Equipment Room L ease, the Easement Agreement, the Energy Supply Agreement,
and the Employee Services Agreement.

“Company Retained Environmental Liabilities’ shall mean all Liabilitiesfor pollution, contamination or environmental conditions
created or occurring out of activities conducted or conditions existing with respect to Company or the Business (i) arising under Environmental
Laws, (ii) relating to violations of Environmental Laws, or (iii) relating to any off site locations at which any waste or materials has been transported,
treated, stored or disposed, but not including the Specified Assumed Environmental Liabilities.

“Control” shall mean, asto any Person, the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise. The terms “Controlled by,” “under common Control with” and
“Controlling” shall have correlative meanings.

“Del MonteIndustrial Use Covenant” shall mean arecorded covenant running with the land with respect to Retained Pittsburgh
Real Property executed by the Company in substantially the form as described as Exhihit T.




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

“Environmental Claim” shall mean any claim, action, notice, |etter, demand or request for information (in each case in writing) by
any person or entity alleging potential liability (including potential liability for investigatory costs, cleanup costs, governmental response costs,
natural resources damages, property damages, personal injuries or penalties) arising out of, based on or resulting from any violation of
Environmental Law or the rel ease, emission, discharge, presence or disposal of any Hazardous Material.

“Environmental Laws’ shall mean all federal, state, local and foreign statutes, regulations, ordinances and rules having the force
and effect of law and the common law each concerning human health and safety, pollution or protection of the environment, including the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C. 88 9601 et seq. (“CERCLA"), the Emergency Planning
and Community Right-to-Know Act of 1986, 42 U.S.C. 88 11001 et seg., the Resource Conservation and Recovery Act, 42 U.S.C. §8 6901 et seq., the
Toxic Substances Control Act, 15 U.S.C. 88 2601 et seq., the Clean Air Act, 42 U.S.C. 88 7401 et seq., the Clean Water Act (Federal Water Pollution
Control Act), 33 U.S.C. 88 1251 et seq., the Occupational Safety and Health Act, 29 U.S.C. Section 651, et seq., asin effect as of the date of this
Agreement.

“ERISA Affiliate” shall mean (i) any corporation included with the Company in acontrolled group of corporations within the
meaning of Section 414(b) of the Code; (ii) any trade or business (whether or not incorporated) which is under common control with the Company
within the meaning of Section 414(c) of the Code; (iii) any member of an affiliated service group of which the Company is amember within the
meaning of Section 414(m) of the Code; or (iv) any other Person or entity treated as an affiliate of the Company under Section 414(0) of the Code.

“Excluded UPC Codes’ shall mean the universal product codes used in the Business which are related to (i) the Nature's
Goodness products listed on Schedule 1.1 to the Company Disclosure Letter, and (ii) any products which are manufactured by the Company for any
other Person.

“GAAP” shall mean United States generally accepted accounting principles consistently applied and maintained throughout the
applicable periods.

“Governmental Entity” shall mean any foreign, domestic, federal, territorial, state or local governmental authority, quasi-
governmental authority, instrumentality, court, government or self regulatory organization, commission, tribunal or organization or any regulatory,
administrative or other agency, or any political or other subdivision, department or branch of any of the foregoing which has or claimsto have
competent jurisdiction over the relevant Person or its business, property, assets or operations.

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




materials or substances defined or regulated as “hazardous” or “toxic” or words of similar import, under any applicable Environmental Law.
“Heinz” shall mean H.J. Heinz Company, a Pennsylvania corporation.

“Heinz | P Agreements’ shall collectively refer to the Shared Heinz I P License Agreement effective December 20, 2002 between
H.J. Heinz Company and SKF Foods Inc., the Shared Spinco | P License Agreement effective December 20, 2002 between H.J. Heinz Company and the
SKF Foods Inc., the Trademark and Cooperation Agreement dated December 20, 2002 between H.J. Heinz Company and SKF Foods Inc., and the
Right of Use Agreement dated December 20, 2002 between H.J. Heinz Company and SKF Foods Inc..

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

“Knowledge of the Company” and phrases of similar import shall mean the knowledge, after reasonable inquiry, of: (i) Jeff Berry,
Juan Carlos Bertini, Rich French, Kevin Holden, Barry Mills, Apurva S. Mody, Stephen D. Reyburn, and (ii) R.S. Allen, Tere West-Arroyo, Marv
Berg, Larry Bodner, Ken Boersen, Soren Bjorn, Marc L. Brown, Mark Buxton, Gregg Findley, Dick Muto, Ken Nowosielski, Richard J. Rothamel, Gary
Schoen, and Ray Volan; provided, however, that the individuals specified in clause (ii) above shall only be responsible for the knowledge, after
reasonableinquiry, of the matters within the scope of their responsibility.

“Liabilities’ shall mean any liability or obligation of any kind, character or description, whether known or unknown, absolute or
contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due,
vested or unvested, executory, determined, determinable or otherwise, and whether or not the same are required to be accrued on the financial
statements of such Person, whenever arising, and including those arising under any law, rule, regulation, action, threatened or contemplated action
(including the costs and expenses of demands, assessments, judgments, settlements and compromises relating thereto and attorneys’ fees and any
and all costs and expenses, whatsoever reasonably incurred in investigating, preparing or defending against any such actions or threatened or
contemplated actions), order or consent decree of any governmental authority or any award of any arbitrator or mediator of any kind, and those
arising under any contract, commitment or undertaking.

“Material Adverse Effect” shall mean any event or condition (other than any event or condition (@) resulting from general,
regulatory, political or economic or financial market conditions or changes, (b) affecting any segment of the industries generally in which the
Business operates, and, in the case of each of clauses (a) and (b), not having a unique or disproportionate effect on the Business, or (c) caused by
the Buyer or any of its Affiliates), that has or isreasonably likely to have, amaterial adverse effect on the assets, liabilities, results of operations or
financial condition of the Business taken as awhole, or on the ahility of the Company to consummate the transactions contemplated hereby;
provided, however, that any reduction in the market price or trading volume of the Buyer’s publicly traded common stock shall not be deemed to
constitute aMaterial Adverse Effect.




“Material Feature” shall mean any feature of aPlan that is a benefit, right or feature within the meaning of Code section 411(d)(6).

“Mendota Facility” shall mean that portion of the real property owned by the Company located at 347 North 43" Road, Mendota,
Illinois on which the Company operates the Business.

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

“Permitted Liens’ shall mean (a) liensfor taxes, assessments and other governmental charges not yet due and payabl e as of the
Closing Date, (b) statutory, mechanics', laborers’, materialmen’s or similar liens arising in the ordinary course of the Company’s business for sums
not yet due and payabl e as of the Closing Date and in amounts not material to the Business, (c) statutory and contractual landlord’sliens under
leases pursuant to which the Company or any of itssubsidiariesis alessee and not in default, (d) with regard to Owned Real Property, any and all
matters of record in the jurisdiction where the Owned Real Property islocated, including, restrictions, reservations, covenants, conditions, oil and
gas leases, mineral severances and liens which do not materially impair the present use or occupancy of the Owned Real Property in the operation of
the Business as conducted as of the Closing Date, (€) with regard to Owned Real Property, any easements, rights-of-way, building or use
restrictions, prescriptive rights, encroachments, protrusions, rights and party walls which do not materially interfere with the present use of such
Owned Real Property in the operation of the Business as conducted as of the Closing Date, and (f) such other imperfections of title as do not
materially detract from the value or otherwise interfere with the present use of any of the Company’s or its subsidiaries’ properties or otherwise
impair the Company’s operation of the Business as conducted as of the Closing Date; provided, however, that the First Option to Purchase shall not
constitute a Permitted Lien.

“Person” shall mean any individual, partnership, joint venture, corporation, limited liability company, trust, unincorporated
organization, group, government or Governmental Entity.

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

“Pittsburgh Facility Subdivision” shall mean the subdivision of the Owned Real Property and the Leased Real Property from the
Retained Pittsburgh Real Property, pursuant to a plan of subdivision prepared by the Company and mutually agreed to by the Parties, substantially
in accordance with the schematic drawing attached hereto as Exhibit R, together with the issuance of any related variances from applicable zoning
laws required in connection with the approval of the foregoing subdivision plan.




“ Pittsburgh Teamsters Contract” means the collective bargai ning agreement between the Company (as successor to Heinz North
America) and International Brotherhood of Teamsters Local Union No. 249, including the extension agreement dated December 16, 2005.

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

“Plan” shall mean any plan, policy, program, payroll practice, on-going arrangement, contract, trust, insurance policy or other
agreement or funding vehicle, whether written or unwritten, providing benefits to the Business Employees and/or Transferred Employees (including
any Benefit Plan).

“Reservoir Space” shall mean that portion of the Reservoir Building at the Pittsburgh Facility that the Company |eases pursuant
to that certain Reservoir Building Lease Agreement with Progress Street Partners, Ltd. dated August 1, 2001.

“Restricted Business” shall mean the Business as conducted by the Company from and after December 20, 2002 up to and
including the Closing Date, and the food service soup business.

“Retained Pittsburgh Real Property” shall mean all real property located on the Pittsburgh Facility other than the Owned Real
Property and the L eased Real Property.

“R& D Facility” shall mean the portion of the Retained Pittsburgh Real Property that encompasses the Research and Devel opment
Building.

“Specified Assumed Environmental Liabilities’ shall mean all Liabilities for pollution, contamination or environmental conditions
created or occurring out of activities conducted or conditions existing with respect to the Owned Real Property or with respect to the Reservoir
Space (i) arising under Environmental Laws or (ii) relating to violations of Environmental Laws.

“Taxes’ shall mean any income, corporation, gross receipts, profits, gains, capital stock, capital duty, franchise, withholding,
social security, unemployment, disability, property, wealth, welfare, stamp, excise, occupation, sales, use, value added, alternative minimum,
estimated or other similar charge imposed by any Governmental Entity or political subdivision thereof, and any interest, penalties, additions to tax or
additional amountsin respect of the foregoing.

“Tax Return” shall mean any declaration, return, report, estimate, information return, schedule, statement or other document,
including any amendment thereof, filed or required to be filed with or, when noneis required to be filed with a Taxing Authority, the statement or
other document issued by, a Taxing Authority.

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




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

California, on which the Company operates the Business.

12 TermsDefined Elsawhere. Thefollowingisalist of additional terms used in this Agreement and a reference to the Section

hereof in which such term is defined:

Term Section
2004 and 2005 Statement of Net Sales 3.13(a)
2004 and 2005 S-X Business Financials 3.13(b)
Accounting Practices 2.6(b)
Acquired Assets 22
Action 37
Agreement Preamble
Assumed Contracts 2.2(a)(iii)
Assumed Liabilities 2.4(d)
Assumed Union Contract 5.18(a)
BAS 312
Buncher 5.9
Buncher Parking Lease 5.9
Business Recitals
Business Employees 5.18(a)
Buyer Preamble
Buyer Certificate 6.2(d)
Buyer Disclosure L etter Article 1V (Intro)
Buyer Indemnified Parties 8.2(a)
Buyer's Health and Welfare Plans 5.18(f)(i)
Buyer's Pension Plans 5.18(g)
Buyer Retiree Health Plan 5.18(c)(ii)
Buyer’'s Savings Plans 5.18(h)(i)
Buyer Third Party Consents 5.15(b)
Calculation Notice 2.6(e)
Closing 7.1
Closing Date 71
Closing Date Interest Rate 2.6(h)
Closing Working Capital 2.6(a)
Collateral Source 8.3(c)
College Inn Co-Pack Agreement 5.6
Company Preamble
Company Certificate 6.1(d)
Company Contracts 2.2()(iii)
Company Disclosure Letter Articlelll (Intro)
Company Health and Welfare Plans 5.18(f)(i)
Company Indemnified Parties 8.2(b)
Company Pension Plans 5.18(g)




Company Third Party Consents
Confidentiality Agreement
Contracts

Co-Pack Agreements

Cost Neutral Basis

Credit Agreement

Critical Dividable Contracts
DCB

Deed

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

Estimated Working Capital
Excluded Assets

Excluded Liabilities

Fecilities License

Financial Statements

First Option to Purchase

Form Working Capital Statement
FSS

Heinz IP Consent

Indemnified Party

Indemnifying Party

Initial Calculation

Intellectual Property

Interim S-X Business Financials
Inventory

Leased Real Property

Liens

L osses

L osses Threshold

Material Contracts

May 1, 2005 Statement of Net Assets
M endota Co-Occupancy Agreement
Mendota L ease Agreement
Mendota Subl ease Agreement
Multiemployer Plan

Names

Nature's Goodness

Other Dividable Contracts
Owned Real Property

Parking Sublease

PBGC

5.15(a)
5.26
2.2(a)(iii)
5.6
2.8(a)
43
2.8(a)
Recital
6.1(h)(iii)
5.17(b)
38
513
5.12
54
2.2(3)(i)
2.6(c)
23
2.4(b)
5.10
3.13(a)
34(a)

2.6(3)
Recitals

5.15(d)
8.2(c)
8.2(c)
2.6(d)
2.2(a)(ii)
5.32(a)
2.2(a)(vii)
2.2(3)(v)
33

8.2(a)

8.3(a)
38

3.13(a)
5.7

5.7

5.7
3.15(a)
5.21
Recitals
2.8(c)
2.2(3a)(iv)
59
5.18(g)(ii)(B)




Post Closing Dividable Contracts
PT

Purchase Price

Real Estate Leases

Rebate Contracts

Rebate Statement

Regulation S-X

Retained Pittsburgh Real Property
R& D Equipment Room Lease

R&D Lease & Facility Sharing Agreement

SEC

Settlement Accountants

Severance Plans

Shared Del Monte | P Agreement
Shared |P Agreements

Shared TreeHouse |P Agreement
Statement of Net Assets

Statement of Net Sales

Survival Date

Surveys

S-X Business Financials

Terminal Island Co-Pack Agreement
TIF Agreement

Title Commitments

Trademark License Agreement
Transferred Employees

Transferred Union Employee
Transferred Mendota Union Employees
Transition Services Agreement
Union Pension Fund

WARN

WARN Act Laws

Working Capital

Working Capital Adjustment Amount
Working Capital Target

2.8(c)
5.29

25

35

5.24

5.24
3.13(b)
2.3(f)
511

511
3.13(b)
2.6(f)
5.18(f)(v)
5.8

5.8

5.8
3.13(a)
3.13(a)
8.1
6.1(h)(ii)
5.32(a)
5.6
2.4(8)(xiv)
6.1(h)(i)
5.8
5.18(a)
5.18(a)
5.18(c)(i)
55
5.18(g)(ii)
5.18(b)
5.18(b)
2.6(a)
2.6(9)
2.6(a)

13  Interpretation. In this Agreement, unless otherwise specified or where the context otherwise requires:

(@ theheadings of particular provisions of this Agreement are inserted for convenience only and will not be
construed as a part of this Agreement or serve as alimitation or expansion on the scope of any term or provision of this Agreement;

(b)  wordsimporting any gender shall include other genders;

(c)  wordsimporting the singular only shall include the plural and vice versa;




(d) thewords"“include,” “includes’ or “including” shall be deemed to be followed by the words “without limitation”;

() thewords “hereof,” “hereto,” “herein” and “herewith” and words of similar import shall, unless otherwise stated,
be construed to refer to this Agreement as awhole and not to any particular provision of this Agreement;

() referencesto “Articles,” “Exhibits’ and “ Sections” shall beto Articles, Exhibits and Sections of or to this
Agreement; and

(g) referencesto any Person include the successors and permitted assigns of such Person.

ARTICLE Il
PURCHASE AND SALE OF ASSETS

21  Purchase and Sale of Acquired Assets. On the Closing Date, upon the terms and conditions herein set forth, the Buyer
agrees to purchase from the Company, and the Company agrees to sell, transfer, convey and deliver to the Buyer, free and clear of all Liens (other
than Permitted Liens), all of the Acquired Assets at the Closing for the assumption of liabilities as provided in Section 2.4(a) and the payment
specified in Section 2.5.

22 Acquired Assets.

(8  Except asotherwise provided in this Section 2.2(a), as used herein, “Acquired Assets’ shall mean dl right, title and
interest of the Company in and to all of the assets used primarily in connection with the Business (other than the Excluded Assets), including the
following properties and assets:

(i) &l tangible personal property used or held for use primarily in connection with the Business, including all
machinery, equipment (including research and development equipment), parts, tooling, vehicles, furniture, office equipment, supplies and other items
of tangible personal property owned by the Company and used or held for use primarily in connection with the Business together (to the extent
transferable) with any warranty by the respective manufacturers or sellers thereof, including all such personal property located in, at or on the
Pittsburgh Facility, the Mendota Facility and the Terminal I1sland Facility, including all of the items having been described on Schedule 2.2(3)(i) to
the Company Disclosure Letter (collectively, the “Equipment”);

(i)  al of the Company'sright, title and interest in and to the intangible property, formulas, specifications,
processes, technical data, recipes, know-how, inventions, patents, trade secrets and other confidential information, copyrights, software, websites,
licenses, product designations, trade names, domain names, registered and unregistered trademarks and service marks, logos, trade dress, and other
trade identities, together with rel ated registrations, applications, assignments, and amendments, that are used, have been used and retained by the
Company or its controlled Affiliates, or are intended for use primarily in connection with the Business, and the rights to acquire the foregoing and
any good will
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associated with any of the foregoing including those listed on Schedule 2.2(8)(ii) to the Company Disclosure Letter (collectively, the “Intellectual
Property”);

(iii)  all rightsand benefits of the Company under all contracts, |eases, agreements and commitments
(collectively, “Contracts’) (i) described on Schedul e 3.8 to the Company Disclosure Letter or (ii) that (A) relate primarily to the Business, (B) under
the terms of this Agreement are not required to be disclosed pursuant to Section 3.8 and (C) have been entered into in the ordinary course of the
Business and are consistent in nature and scope with past practices of the Business, as such Contracts may be amended or modified as
contemplated by this Agreement (collectively, the “Assumed Contracts’); provided, however, that the Assumed Contracts shall not include the
Contractsidentified on Schedule 2.2(a)(iii) to the Company Disclosure Letter (the “Company Contracts’);

(iv)  thereal property described on Schedule 2.2(8)(iv) to the Company Disclosure L etter, together with all
fixtures and improvements thereon and all appurtenances thereto (the “Owned Real Property”);

(v)  al leasehold interests of the Company, as|essee, under the leases of real property listed on Schedule 2.2
(a)(v) to the Company Disclosure Letter (the “L eased Real Property”);

(vi)  subject to any purchase orders that are Dividable Contracts, and subject to Section 2.8, all purchase
ordersfor goods or servicesto the extent such purchase orders relate primarily to the Business;

(vii)  alinventory that (i) consists of finished goods held for sale by the Company in the ordinary course of
operating the Business as of the Closing Date, including the inventory of College Inn broth to the extent reflected as an asset in the cal cul ation of
the Closing Working Capital, (ii) consists of finished goods, raw materials, packaging or work in process, or (iii) consists of other inventory held by
third parties under co-pack agreements or other arrangements to the extent related to the Business (collectively, the “Inventory”);

(viii)  all of the Company’s sales and promotional materials, catalogs, pamphlets, brochures, advertising
materials, directories and other publications to the extent primarily relating to the Business, and plates, copy engravings, photographs and other
materials used in the printing or production of any of such items to the extent primarily relating to the Business;

(ix)  totheextent transferable, any rights of the Company to use any of the universal product codes used on
products sold by the Business, except the Excluded UPC Codes;

(X) totheextent transferable, all licenses, authorizations, permits and other approvalsissued by any
Governmental Entity, and all applications therefor pending, used or held for use primarily in connection with the Business, including those identified
on Schedule 2.2(a)(x)(A) to the Company Disclosure Letter, except as specifically noted on Schedule 2.2(a)(x)(B) to the Company Disclosure L etter;
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(xi)  all blueprints, designs, drawings, patterns, work plans, scheduling procedures, research, and studies
primarily related to, or now or in the past, used in connection with the Business, including the production of products or the development of
productsin the Business;

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

(xiii)  totheextent transferable, all rightsto indemnity, and all claims, causes of action, rights of recovery or
set-off of any kind (other than any claim under an insurance policy) against any Person, to the extent related to the Acquired Assets or the Assumed
Liabilities, and to the extent the Buyer, and not the Company, bears or is responsible for the claim or liability to which such rights, claims or causes
of action relate; and

(xiv)  all assets (including prepaid expenses) to the extent reflected in the calcul ation of the Closing Working
Capital.

(b)  Totheextent any asset of the type set forth in Section 2.2(a), other than any Excluded Assets, is owned, used or
held for use by any controlled Affiliate of the Company, such asset isincluded within the term “ Acquired Assets” and the Company shall cause
such Affiliate to convey such assetsto the Buyer at Closing in accordance with the provisions of this Agreement.

23  Excluded Assets. Except as otherwise provided in this Agreement, the Company is not selling, conveying, assigning,
transferring or delivering to the Buyer, and the term “ Acquired Assets” shall not include, any assets, properties or rights of the Company not
primarily related to or primarily used in connection with the Business. The assets, properties and rights of the Company relating to the Business that
are not being sold, conveyed, assigned, transferred or delivered to the Buyer hereunder (the “ Excluded Assets’), are the following assets, properties
and rights of the Company:

(@& cash, including bank balances and bank accounts, cash equivalents and similar type items on hand in the Business
on the Closing Date;

(b)  dl trade accounts receivable and other receivables (including any claims, remedies and other rights rel ated
thereto), whether or not billed for products of the Business sold by the Business prior to the Closing;

(c) theintellectual property and other property related to the Business set forth on Schedul e 2.3(c) to the Company
Disclosure Letter;

(d) allinventory that consists of raw materials, packaging or work in process at the Mendota Facility and the Terminal
Island Facility (other than the inventory of College Inn broth to the extent reflected as an asset in the cal culation of the Closing Working Capital);

(e) all finished (cased and labeled) College Inn inventory;
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()  all real property (whether owned or leased), improvements and fixtures, including the Mendota Facility, the
Terminal Island Facility, and certain real property located on the Pittsburgh Facility, together with any manufacturing, warehouse, research and
development, office, distribution and other facilities owned, |eased or subleased or otherwise used or occupied by the Company or any of its
Affiliates, except the Owned Real Property and L eased Real Property;

(g) dl tangible personal property located at the R& D Facility which isnot primarily related to the Business, including
the tangible personal property set forth on Schedule 2.3(g) to the Company Disclosure L etter;

(h) the Tax Returns of the Company, Tax assets and property Tax planning methods and techniques;
(i)  al refunds of Taxesrelated to the Excluded Liabilities or Tax obligations due prior to the Closing;

() thecertificate of incorporation and by-laws of the Company and the corporate minutes, corporate seals and stock
books of the Company;

(k)  all refunds, deposits, or prepaid expenses (including any prepaid insurance premiums) relating to the Business
prior to the Closing, other than prepaid expenses reflected as a current assetsin the Closing Working Capital;

() &l rightsunder any insurance policy and all rights to indemnity, and all claims, causes of action, rights of recovery
or set-off of any kind and against any Person, to the extent related to the Excluded Assets or the Excluded Liabilities, and to the extent the Company,
and not the Buyer, bears or isresponsible for the claim or liability to which such rights, claims or causes of action relate;

(m)  any sales and use permits of the Company not primarily related to the Business;

(n)  except asset forthin Section 5.18, the Plans (including any Benefit Plan) and any assets related thereto;
(0) exceptassetforthin Section 5.18, al policies of insurance and interests in insurance pools and programs;
(p)  dl Excluded UPC Codes; and

(q) al planning, forecasts, and presentation materials related to the Business.

24  Assumed Liabilities and Excluded Liabilities.

(@ OntheClosing Date, upon the terms and conditions set forth herein (including, for the sake of clarity, Section 8.2
(a)(i) hereof), the Buyer shall assume and
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agree to pay, perform and discharge, when due, the following Liabilities of the Company other than the Excluded Liabilities (the “ Assumed
Liabilities™):

(i) 4l Liabilities of the Company and its Affiliates disclosed on or reflected in the May 1, 2005 Statement of
Net Assets as adjusted for activity that has occurred or may occur between the date of such statement of net assets and the Closing Datein the
ordinary course of business;

(i)  except asspecified in Section 5.18(a), al Liabilities of the Company and its Affiliates under the Assumed
Contracts, other than Liabilities under Assumed Contracts to the extent that (a) the Assumed Contract is not solely related to the Business, and (b)
the Liabilities under such Assumed Contract are not related to the Business;

(i) all Liabilities of the Company and its Affiliates related to any and all products of the Business (including
product liabilities or, subject to Section 5.20, recall liabilities) which Liabilities arise out of any event or action occurring on or after the Closing,
regardless of when such product was manufactured or sold;

(iv)  except with respect to refunds and replacements related to returns of product which isaddressed in
Section 2.4(a)(xiii), all refund and replacement obligations and all Liabilities related to customer deductions, in each case relating to any and all
products of the Business;

(v)  except asspecified in Section 2.4(b)(v), al Liabilities of the Company and its Affiliates arising from trade
promotion activities or events primarily related to the Business (including trade promotion payables or customer deductions);

(vi)  except asspecifiedin Section 2.4(b)(vi), all Liabilities related to committed marketing expenditures or
programs of the Business;

(vii)  all Liabilitiesrelated to consumer coupons for products of the Businessissued on or after the Closing;
(viii)  all Liabilitiesrelating to the Transferred Employees as specified in Section 5.18;

(ix)  dl Liabilitiesin respect of Taxes for which the Buyer isliable pursuant to Section 5.19 and the Assumed
Real Estate Taxes,

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

(xi)  except as set forth on Schedule 2.4(a)(xi), the second retention payment due under the Employee
Retention Agreements entered into with a Transferred Employee;

(xif)  the Specified Assumed Environmental Liabilities;
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(xiii)  subject to Section 5.23, all Liabilities related to the return of products sold by the Business;

(xiv)  al Liahilitiesrelated to the North Shore East/River Avenue Tax Increment Financing District - Heinz
Project and to the Minimum Payment Agreement, as recorded on December 20, 2001 in Allegheny County, Pennsylvania (the “ TIF Agreement”); and

(xv)  al Liabilities of the Company and its Affiliates solely to the extent related to the Business and the
Acquired Assets.

(b)  Onthe Closing Date, the Company and its Affiliates shall retain and remain liable for and shall pay, perform and
discharge when due the following Liabilities of the Company and its Affiliates (collectively, the “ Excluded Liabilities’), none of which shall be
Assumed Liabilities:

(i)  except as specifically set forth in Section 5.18, any Liability arising under or related to any Benefit Plan,
including any Liability under the Employee Benefits Agreement, dated as of June 12, 2002, between H.J. Heinz Company and SKF Foods, Inc.;

(i)  except asotherwise specified in Section 2.4(g)(xi) or Section 5.18 of this Agreement, any Liability dueto
any shareholder, director or officer of the Company;

(i)  any Liability created by this Agreement that is the express obligation of the Company;

(iv)  all Liabilitieswith respect to the trade accounts payable with respect to the Business resulting from the
conduct of the Business prior to the Closing;

(v) alliabilities and obligations of the Company and its Affiliates for trade promotion activities or events
(including trade promotion payables and customer deductions), to the extent required under GAAP resulting from sales activity completed through
the Closing Date as reflected on the consolidated balance sheet of the Company as of the Closing Date and whether or not so reflected;

(vi)  al liahilitiesand obligations of the Company and its Affiliates for committed marketing expenditure or
programs, to the extent required under GAAP to be reflected on the consolidated balance sheet of the Company as of the Closing Date and whether
or not so reflected;

(vii)  all Liabilitiesrelated to consumer coupons for products of the Business issued by the Company or its
Affiliates prior to the Closing;

(viii)  all Liabilities under the Employee Retention Agreements other than the second retention payment due
thereunder to Transferred Employees or as set forth on Schedule 2.4(a)(xi) to the Company Disclosure Letter;
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(ix)  al Liabilities related to the Business Employees who do not become Transferred Employees and all
Liabilitiesrelated to the Transferred Employees that arose prior to the Closing, except as specifically set forth in Section 5.18;

(X)  except asotherwise provided in Sections 2.4(a)(iii) and 2.4(8)(iv) of this Agreement, all Liabilities of the
Company and its Affiliates related to any and all products of the Business (including product liabilities) which Liabilities arise out of any event or
action occurring prior to the Closing, regardless of when such product was sold;

(xi)  any Liability (whether direct or asaresult of transferee liability, joint and several liability, contractual
liability) of the Company for Taxes (including all income Taxesincurred on, after, or before the Closing Date) unrelated to the Acquired Assets, the
Business, or the Transferred Employees (whether accrued on, after, or before the Closing Date and whether or not reserved for in the Closing
Working Capital) and any Liability (whether direct or asaresult of transferee liability, joint and several liability, contractual liability and whether or
not reserved for in the Closing Working Capital) for Taxes (other than Taxes the Buyer isrequired to pay pursuant to Section 5.19 and Assumed Real
Estate Taxes) related to the Acquired Assets, the Business, or the Transferred Employees accrued or otherwise incurred on or before the Closing;

(xif)  al Company Retained Environmental Liabilities;

(xiiiy  all Liabilities solely to the extent pertaining to any of the Excluded Assets;

(xiv)  al Liabilities described on Schedule 2.4(b)(xiv) to the Company Disclosure Letter; and

(xv)  al Liabilitiesrelating to businesses and divisions of the Company and its Affiliates which do not relate
to the Business, the Acquired Assets or Assumed Liabilities, including all Liabilities under Assumed Contracts that are not related to the Business.

25  Purchase Price. On the Closing Date, in consideration of the sale and transfer of the Acquired Assets, the Buyer shall

assume the Assumed Liabilities and pay to the Company an aggregate cash purchase price of $277,534,000" (the “Purchase Price”), subject to
adjustment prior to and after Closing in accordance with Section 2.6. All cash payments shall be made by wire transfer of immediately available funds

to an account designated in writing, no less than two Business Days prior to Closing, by the Company.

2.6  Adjustmentsto Purchase Price.

(&  The parties agree that the Working Capital of the Business as of the Closing Date (the “Closing Working
Capital”), as calculated in accordance with and set

! Represents $268.0 million plus the difference between the Working Capital Target ($76,034 million) and the agreed-upon average working
capital for the Business ($66.5 million).
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forth on the statement of Working Capital attached hereto as Exhibit A (the “Form Working Capital Statement”), will be $76,034,000 (the “Working
Capital Target”). “Working Capital” shall mean the difference between (A) the sum of the line items listed on Exhibit A under “Total Current
Assets”; and (B) the sum of the line items listed on Exhibit A under “Total Current Liabilities.”

(b)  For purposes of this Agreement, Working Capital shall be calculated in accordance with GAAP using the same
accounting methods, policies, practices and procedures, with consistent classifications, judgments and estimation methodol ogy, aswere used in
preparation of the May 1, 2005 Statement of Net Assets and the Working Capital Target (the “ Accounting Practices’); provided, however, Working
Capital shall not be calculated to include any changesin assets or liabilities as aresult of purchase accounting adjustments or other changes arising
from or resulting as a consequence of the transactions contemplated hereby.

(c) TheCompany shall causeto be prepared and, within five Business Days prior to the Closing Date, but in no event
less than two Business Days prior to the Closing Date, shall cause to be delivered to the Buyer, areasonable and good faith estimate of the Closing
Working Capital (the “ Estimated Working Capital”). The Estimated Working Capital shall be determined using the same Accounting Practices as
were used in preparation of the May 1, 2005 Statement of Net Assets and the Working Capital Target and shall be in the same form as the Form
Working Capital Statement. The Purchase Price payable at the Closing shall be (i) increased on adollar for dollar basis by the amount, if any, by
which the Estimated Working Capital is greater than the Working Capital Target and (ii) reduced on adollar for dollar basis by the amount, if any, by
which the Estimated Working Capital isless than the Working Capital Target.

(d)  TheBuyer shall causeto be prepared and, as soon as practical, but in no event later than 45 days after the Closing
Date, shall cause to be delivered to the Company, calculations of the Closing Working Capital (the “Initial Calculation”), together with such
schedules and data with respect to the determination of the Closing Working Capital as may be appropriate to support such Initial Calculation. The
Closing Working Capital shall be determined using the same Accounting Practices as were used in preparation of the May 1, 2005 Statement of Net
Assets and the Working Capital Target and shall be in the same form as the Form Working Capital Statement.

(e)  Within 30 days after delivery to the Company of the Initial Calculation by the Buyer pursuant to Section 2.6(d), the
Company may deliver to the Buyer awritten notice (the “ Calculation Notice”) either (i) advising the Buyer that the Company agrees with and
acceptsthe Initial Calculation or (ii) setting forth in reasonable detail an explanation of those itemsin the Initial Calculation that the Company
disputes and, to the extent possible, a statement, with reasonable detail asto the disputed matters, of what the Company believesisthe correct
calculation of Closing Working Capital. The Company and the accountants engaged by the Company shall be entitled to review the Buyer’sworking
papers, trial balances and similar materials relating to its preparation of its balance sheet as of the Closing Date, if any, for purposes of reviewing the
Initial Calculation. The Buyer shall also provide the Company and its accountants with (i) the reasonable assistance of personnel and (ii) timely and
reasonabl e access, during normal business hours, to the personnel, properties, books and records, in each case at the
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Company’s expense, but only to the extent related to the Company’sreview of the Initial Calculation. If the Buyer shall concur with the Calculation
Notice, or if the Buyer shall not object to the Calculation Notice, in awriting delivered to the Company within 10 days after delivery of the
Calculation Notice, the calculation of the Closing Working Capital set forth in the Calculation Notice shall become final and binding on the Buyer
and the Company and shall not be subject to further review, challenge or adjustment. If the Company does not submit a Calculation Notice within
the 30-day period provided herein, then the Initial Calculation shall become final and binding on the Company and the Buyer and shall not be subject
to further review, challenge or adjustment.

() Intheevent that the Buyer and the Company are unable to resolve any disputes regarding the Closing Working
Capital within 15 days after the date of the Buyer’s objection to the Calculation Notice, then such disputes shall be referred to Ernst & Young LLP,
or such other recognized firm of independent certified public accountants sel ected by mutual agreement of the Company and the Buyer (the
“ Settlement Accountants’), and the determination of the Settlement Accountants of the Closing Working Capital shall befinal and shall not be
subject to further review, challenge or adjustment. The Company and the Buyer shall use commercially reasonable efforts to cause the Settlement
Accountants to reach a determination not more than 30 days after such referral. Nothing herein shall be construed to authorize or permit the
Settlement Accountants to resolve any dispute by making an adjustment to the Initial Calculation that is outside of the range defined by the Initial
Calculation and the Calculation Notice. Each party shall pay its own costs and expenses incurred in connection with this Section 2.6; provided,
however, that the Company on the one hand, and the Buyer, on the other hand, shall each pay one half of the fees and expenses of the Settlement
Accountants.

(9) The*Working Capital Adjustment Amount,” which may be positive or negative, shall mean (i) the Closing
Working Capital, asfinally determined in accordance with this Section 2.6, minus (ii) the Estimated Working Capital.

(h)  If the Working Capital Adjustment Amount is positive, then the Buyer shall deliver, by wire transfer of immediately
available funds to an account designated in writing by the Company, an amount equal to the Working Capital Adjustment Amount, together with
interest thereon from the Closing Date to the date of payment at the rate of interest published as the “ Prime Rate” in the “Money Rates” column of
the Eastern Edition of The Wall Street Journal (or the average of such ratesif more than one rateisindicated) on the Closing Date (the “ Closing
DateInterest Rate”). If the Working Capital Adjustment Amount is a negative number, then the Company shall deliver, by wire transfer of
immediately available funds to an account designated in writing by the Buyer, an amount equal to the Working Capital Adjustment Amount,
together with interest thereon from the Closing Date to the date of payment at the Closing Date Interest Rate.

(i)  Theamount of the Working Capital Adjustment Amounts paid pursuant to this Section 2.6 shall be deemed an
adjustment to the Purchase Price. For purposes of this Section 2.6, all computations of interest shall be made on the basis of ayear of 365 days, in
each case for the actual number of days (including the first day but excluding the last day) occurring in the period for which such interest is payable.
Any payments made by any Person pursuant to this Section 2.6 shall be made by wire transfer of immediately available funds within
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10 Business Days after the date on which the Closing Working Capital isfinal and binding on the parties.

2.7  Allocation. The Buyer and the Company agree that the Purchase Price, and other relevant items such as certain Assumed
Liabilities and capital costs, shall be allocated among the Acquired Assets for Tax purposes, in accordance with the procedures set forth in Schedule
2.7 to the Company Disclosure Letter. Such allocation, and any adjustment to such allocation by reason of an adjustment to the Purchase Price shall
be made as required by Section 1060 of the Code. Within ten (10) days of the final determination of the Closing Working Capital, the Buyer shall
provide to the Company a schedule allocating the Purchase Price and other relevant items among the Acquired Assets in accordance with Schedule
2.7 and Section 1060 of the Code. The Company and the Buyer agree to report the allocation of the Purchase Price in amanner entirely consistent
with such allocation and agree to act in accordance with such allocation in the filing of all Tax Returns (including filing Form 8594 with their federal
income Tax Return for the taxable year that includes the date of the Closing) and in the course of any Tax audit, Tax review or Tax litigation relating
thereto, except as otherwise required under applicable law or asrequired by adetermination, as defined in Section 1313 of the Code.

2.8 Dividable Contracts.

(@ TheCompany shall useitscommercially reasonable best efforts to cause the transfer to the Buyer of such portion
of each Dividable Contract set forth on Schedule 6.1(f)(ii) to the Company Disclosure Letter (the “ Critical Dividable Contracts’), or the benefits
thereof, that relates to the Business on terms that maintain the costs to the Business as owned by the Buyer with the costs to the Business as
owned by the Company (“Cost Neutral Basis’). Upon such transfer, the Buyer shall assume any liabilities and obligations arising after the Closing
related to the transferred portion of the Critical Dividable Contracts and any other liabilities and obligations arising under the Critical Dividable
Contracts shall remain with the Company. Commercially reasonabl e best efforts shall include (i) awritten reasoned request and recommendation in
favor of such transfer to the customer or supplier that isthe other party to such Dividable Contract, (ii) subject to applicable non-disclosure
agreements, the provision to the Buyer of all information and records available to the Company relating to customers or suppliers, as the case may
be, with respect to such portion of such Dividable Contract, (iii) the provision to the Buyer of available customer or supplier decision maker(s) with
respect to such portion of such Dividable Contract, (iv) if the Company or the Buyer so requests, in accordance with reasonable commercial practice,
the organization of mutually agreeablejoint visits of the Buyer and the Company with such customers or suppliers, subject, in each case, to any
applicable confidentiality agreements or obligations of the Company, and (v) prior to the Closing the Company’s assistance and cooperation in
negotiating a separate agreement on a Cost Neutral Basis with the other party to such Dividable Contract if deemed appropriate by the Buyer.

(b)  Notwithstanding anything to the contrary contained in this Agreement, to the extent that any of the Critical
Dividable Contracts have not been divided and assigned (the “ Post Closing Dividable Contracts’) by the Parties prior to the Closing, and the
Parties agree to proceed with the Closing, then this Agreement shall not constitute atransfer of such portion of any such Post Closing Dividable
Contract, or an attempt thereof. If the Closing proceeds without the transfer of any such portion of any Post Closing Dividable Contract, then,
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following the Closing, the parties shall use their commercially reasonable best efforts to obtain promptly such authorizations, approvals, consents or
waiverson a Cost Neutral Basis and to cooperate with each other in connection thereto; provided, however, that neither the Company nor the Buyer
shall be required to pay any material sum of consideration for any such authorization, approval, consent or waiver. Pending such authorization,
approval, consent or waiver, the parties shall cooperate with each other in any reasonable and lawful arrangements (to the extent any such
arrangements are feasible) designed to provide to the Buyer the benefits of such portion of any Post Closing Dividable Contract on a Cost Neutral
Basis, with respect to the portion of such Post Closing Dividable Contract applicable to the Business and the benefits that the Buyer would have
obtained had such portion of such Post Closing Dividable Contract been so transferred at the Closing (or any right or benefit arising thereunder,
including the enforcement for the benefit of the Buyer of any and all rights of the Company against athird party thereunder), such that the Buyer
would be economically indifferent between the actual transfer of the Post Closing Dividable Contract at the Closing and the beneficial arrangement
provided pursuant to this sentence. To the extent that the Buyer is provided the benefits pursuant to this Section 2.8(b) of any portion of any such
Post Closing Dividable Contract, the Buyer shall perform, for the benefit of the other Persons that are parties thereto, the obligations of the Company
thereunder and any related liabilities that, but for the lack of an authorization, approval, consent or waiver in connection with the assignment of such
liabilitiesto the Buyer, would have become liabilities of the Buyer arising on or after the Closing by virtue of the transfer of such portion of such
Post Closing Dividable Contract and any other obligations and liabilities arising under such Post Closing Dividable Contract shall remain with the
Company.

(c) Notwithstanding anything to the contrary contained in this Agreement, to the extent that the transfer to the Buyer
of the portion of any Dividable Contract, other than a Critical Dividable Contract (the “ Other Dividable Contracts’), that relates to the Business, or
any claim or right or any Applicable Law would require any Governmental Entities' or third-party authorizations, approvals, consents or waivers, and
the Closing (subject to the satisfaction or waiver of the conditions set forth in Article VI) proceeds without the transfer of any such portion of any
such Dividable Contract then this Agreement shall not constitute a transfer of such portion of any Other Dividable Contract, or an attempt thereof.
In the event that the Closing proceeds without the transfer of any such portion of any Other Dividable Contract, then, following the Closing, the
parties shall use their commercially reasonable best efforts to obtain promptly such authorizations, approvals, consents or waivers and to cooperate
with each other in connection thereto; provided, however, that neither the Company nor the Buyer shall be required to pay any material sum of
consideration for any such authorization, approval, consent or waiver. Pending such authorization, approval, consent or waiver, the parties shall
cooperate with each other in any mutually agreeable, reasonable and lawful arrangements (to the extent any such arrangements are feasible)
designed to provide to the Buyer the benefits of such portion of any Other Dividable Contract, with respect to the portion of such Other Dividable
Contract applicable to the Business and to the Company the benefits that they would have obtained had such portion of such Other Dividable
Contract been transferred to the Buyer at the Closing. To the extent that the Buyer is provided the benefits pursuant to this Section 2.8 of any
portion of any Other Dividable Contract, the Buyer shall perform, for the benefit of the other Persons that are parties thereto, the obligations of the
Company thereunder and any related liabilities that, but for the lack of an authorization, approval, consent or waiver in connection with the
assignment of such liabilities to the Buyer, would have become liabilities of the Buyer arising on or after the
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Closing by virtue of the transfer of such portion of such Other Dividable Contract and any other obligations and liabilities arising under such Other
Dividable Contract shall remain with the Company.

(d)  Onceauthorization, approval, consent or waiver for the transfer of any such portion of any Other Dividable
Contract set forth on Schedule 2.8 to the Company Disclosure Letter is obtained, the Company shall transfer such portion of any such
Other Dividable Contract to the Buyer, and the Buyer shall assume obligations arising after the Closing under such portion of any
such Other Dividable Contracts. To the extent that any portion of any Other Dividable Contract cannot be transferred following the

Closing pursuant to this Section 2.8, then the Buyer and the Company shall cooperate in good faith to find and enter into reasonable and lawful
arrangements (including subleasing, sublicensing or subcontracting), if feasible, to provide the parties the economic (taking into account Tax costs
and benefits) and operational equivalent, to the extent permitted, of obtaining such authorization, approval, consent or waiver and the performance
by the Buyer of the obligations thereunder, on economic terms not materially less advantageous to the Buyer than economic benefits received by
the Company prior to Closing under the applicable Other Dividable Contract. The Company shall hold in trust for, and pay to the Buyer promptly
upon receipt thereof, all income, proceeds and other monies received by the Company in respect of the Buyer’'s performance of any such portion of
any such Other Dividable Contract in connection with the arrangements under this Section 2.8. Nothing stated in Section 2.8 shall modify in any
respect the conditions set forth in Article VI.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as otherwise disclosed to the Buyer in aletter (the “Company Disclosure Letter”) delivered to it by the Company prior to
the execution of this Agreement (with specific reference to the representations or warrantiesin this Article 11 to which the information in such letter
relates), the Company hereby represents and warrants to the Buyer, to the extent any such representations or warranties relate to or affect any of the
Business, the Acquired Assets or the Assumed Liabilities, that the statements contained in this Article |1l are true and correct as of the date hereof
and will be true and correct as of the Closing Date (as though made then and as though the Closing Date were substituted for the date hereto
throughout this Articlel11):

31 Corporate Status and Authority. The Company isacorporation duly organized, validly existing and in good standing under
the laws of the State of Delaware, and has the corporate power to execute and deliver this Agreement and to perform its obligations hereunder. The
execution, delivery and performance of this Agreement and the Collateral Agreements by the Company and the consummation of the transactions
contemplated hereby and thereby have been duly authorized by the Company’s Board of Directors, and this Agreement and the Collateral
Agreements constitute valid and binding obligations of the Company and (assuming this Agreement and the Collateral Agreements constitute valid
and binding obligations of the Buyer) are enforceable against the Company in accordance with their respective terms, except as enforceability may
be limited by bankruptcy, insolvency, moratorium and other similar laws affecting creditors’ rights generally and by general principles of equity,
whether considered in aproceeding at law or in equity.
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3.2  Agreement Not in Breach of Other Instruments Affecting the Company. The execution and delivery of this Agreement and
the Collateral Agreements, the consummation of the transactions provided for herein and therein, and the fulfillment of the terms hereof and thereof
by the Company do not and will not (@) conflict with or result in a breach of any provisions of the Company’s certificate of incorporation or bylaws,
(b) result in the breach of any of the terms and provisions of, or constitute with or without the giving of notice, the lapse of time, or both, adefault
under, or conflict with, or cause any acceleration of any obligation of the Company under, any Assumed Contract, (c) result in the breach of any of
the terms and provisions of, or constitute with or without the giving of notice, the lapse of time, or both, a default under, or conflict with or cause
any acceleration of any obligation of the Company under any judgment, decree, order, or award of any court, governmental body, or arbitrator, or (d)
materially conflict with any Applicable Law.

3.3 Titleto Tangible Assets; Sufficiency of Assets. The Company has good and marketable title to the tangible Acquired
Assets, free and clear of all mortgages, liens, security interests, easements, restrictions, or encumbrances of any nature whatsoever (“Liens’), except
for Permitted Liens. The Acquired Assets constitute all of the material tangible assets which are necessary for the operation of the Business as
currently conducted. Each tangible Acquired Asset used in the day-to-day operation of the Business, other than those with a book value under
$50,000, isin operating condition, suitable for immediate use in the ordinary course of business, and is free from obvious material defects.

34  Owned Real Property.

(&  Schedule 3.4(a) to the Company Disclosure Letter setsforth alist of al real property owned by the Company or any
Affiliate which is used in connection with the Business