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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Amendment No. 1

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): uly 7, 2010

Cott Corporation

(Exact name of registrant as specified in its chaer)

Canada 001-31410
(State or other jurisdiction (Commission
of incorporation) File Number)

6525 Viscount Roac
Mississauga, Ontario, Canada

5519 West Idlewild Avenue

Tampa, Florida, United States
(Address of Principal Executive Offices)

98-0154711

(IRS Employer
Identification No.)

L4V1H6

33634
(Zip Code)

Registrant’s telephone number, including area code{905) 672-1900
(813)331800

N/A

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lif{lis intended to simultaneously satisfy the §jlimbligation of the registrant under
any of the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




EXPLANATORY NOTE

On July 7, 2010, Cott Corporation (the “Companyf§d a Current Report on Form 8-K (the “Prior 8-K&)report that it had entered
into an Asset Purchase Agreement (the “Purchaseehgent”) with Cliffstar Corporation (“Cliffstar”ptacquire substantially all of the assets
and liabilities of Cliffstar and its affiliated cqranies.

This amendment to the Prior 8-K is being filed toyide a copy of the Purchase Agreement as an ieximiler Item 9.01.
Item 1.01 Entry into a Material Definitive Agreement
The description of the Purchase Agreement appearitite Prior 8-K is qualified in its entirety bgference to the Purchase Agreement,

which is attached hereto as Exhibit 2.1 and incargal by reference herein.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit

Number Description

2.1* Asset Purchase Agreement, dated as of July 7, 218nd among the Company, Caroline LLC, a whollyred subsidiary

of the Company, Cliffstar Corporation, each of @i#fstar companies named therein, and Stanley, Stdely in his capacity
as seller’ representative

* The schedules and exhibits have been omittedupmtgo Item 601(b)(2) of Regulation S-K. The dggans of the omitted schedules and
exhibits are contained within the Purchase Agreémidre Company hereby agrees to furnish a copypfoaitted schedule or exhibit to
the Securities and Exchange Commission upon rec



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf
by the undersigned hereunto duly authorized.

Cott Corporatior
(Registrant’

July 9, 2010 By: /s/ M ARNI M ORGANP OE

Marni Morgan Poe
Vice President, General Counsel and Secretary
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EXHIBIT 2.1
EXECUTION VERSION
ASSET PURCHASE AGREEMENT
Dated as of July 7, 2010
By and Among
COTT CORPORATION,
CAROLINE LLC,
CLIFFSTAR CORPORATION,
EACH OF THE OTHER CLIFFSTAR COMPANIES NAMED HEREIN,
and

STANLEY A. STAR, solely in his capacity as Sell Representativ
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “ Agreeméhtdated as of July 7, 2010, is by and among Cotiporation, a
corporation organized under the laws of Canadauftiraser), Caroline LLC, a Delaware limited liability corapy and an indirect or direct,
wholly-owned subsidiary of Purchaser (* Purchasds'$, Cliffstar Corporation, a Delaware corporatidhd “ Company'), Star Real
Property LLC, a Delaware limited liability compafiyStar Real Propert}), ShanStar Biotech, Inc., a Delaware corporatioBhanStar’),
Star World Trading Company, a Delaware corporaffddtar Trading’), Harvest Classic LLC, a Delaware limited liabilicompany (*
Harvest’ and together with the Company, Star Real Prop&hanStar, Star World Trading Company and Stadifiga collectively, the “
Cliffstar Companie$), and Stanley A. Star (“ Std) solely in his capacity as Sellers’ Representativ

RECITALS:

WHEREAS, the Cliffstar Companies are primarily egpeg in the manufacture, sale and distribution ofgte label, shelf stable juices
and non-carbonated soft drink beverages;

WHEREAS, upon the terms and subject to the contbteet forth herein, Purchaser desires to caussh&ar Sub to purchase, and the
Cliffstar Companies desire to sell to Purchaser, fudbBusiness by purchasing the Assets in exchimmghe payment of the Purchase Price
and other payments to be made to the Cliffstar Gomigs hereunder and the assumption by Purchasesf$lub Assumed Liabilities, as set
forth herein; and

WHEREAS, concurrently with the execution hereoftdPaser and Star are entering into a Consultinggégent in the form attached
hereto as Exhibit A (the * Consulting Agreemént

NOW, THEREFORE, in consideration of the foregoimgl ¢he mutual agreements and covenants hereisaftéorth, the parties hereto
hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.01 Definitions. In this Agreement, unless the context otherwéspiires, the following terms shall have the follogimeanings:

“ Acceptable Financing shall have the meaning ascribed to such termettiSn 5.10(a).

“ Acquisition Proposal shall have the meaning ascribed to such terneicti8n 5.08(a).

“ Action " means any judicial, administrative or arbitratian, suit, audit, hearing, proceeding (public avate), claim or governmental
proceeding brought or heard by or before, or otisninvolving, any Governmental Authority or arhtior.

1



“ Affiliate " with respect to any Person means: (i) each Pdtsamdirectly or indirectly, owns or controls, @ther beneficially, or as a
trustee, guardian or other fiduciary, 50% or mdrthe stock or limited liability company interes$taving ordinary voting power in the
election of directors or managers of such Perspregch Person that controls, is controlled bysarnder common control with such Perso
any Affiliate of such Person, (iii) each of suchr$m’s officers, directors, joint venturers andtpars, and (iv) with respect to any natural
person, each member of such Person’s immediatdyfami any trust or family partnership for the bignaf such Person. For the purpose of
this definition, “control” of a Person shall medretpossession, directly or indirectly, of the poteedirect or cause the direction of its
management or policies, whether through the owiigisfvoting securities, by contract or otherwise.

“ Agreement’ shall have the meaning ascribed to such terrhérRreamble.

“ Antitrust Division” shall have the meaning ascribed to such termeitién 5.05(d).

“ Antitrust Laws” shall mean the HSR Act, the Sherman Act of 1&830amended, the Clayton Antitrust Act of 1914, rasraded, the
Federal Trade Commission Act of 1914, as amendetlaay other United States federal or state oidareaws, decrees or administrative or
judicial doctrines that are designed to prohikastrict or regulate actions having the purposefeceof monopolization or restraint of trac

“ Assets” means all of the tangible and intangible assetsraghts of any nature held, directly or indirgcimmediately prior to the
Closing by any of the Cliffstar Companies, incluglssets and rights acquired by the LLC pursua8etdion 5.20, including: (i) the fee
interest in all Owned Real Property (includingialprovements located thereon or contained themsihagpurtenances thereto) and the
leasehold interest in all Leased Real Propertyadiidasehold improvements; (ii) all machinery, ipguent, fixtures and furniture; (iii) all
inventories, supplies, spare parts and other téagirsonal property of any kind other than inventtisposed of in the ordinary course of
business; (iv) all trucks, automobiles and othérisles; (v) all Intellectual Property; (vi) all Cacts and commitments, including insurance
policies and binders; (vii) all claims, causes dfan, rights to indemnification, rights of recoyeand rights of set-off of any kind; (viii) all
notes and accounts receivable, deposits and pregp&hses; (ix) from and after its formation, dithee membership interests in and the as
held by the LLC; (x) all telephone and facsimilemhers; and (xi) all Permits of the Cliffstar Comjganwhich are transferable by the Cliffs
Companies; providegdthat the term “Assets” shall in no event inclile Excluded Assets.

“ Assignment and Assumption Agreemérshall have the meaning ascribed to such terneitign 2.04(c).

“ Assumed Liabilities’ shall mean (i) any and all Liabilities of the Céifir Companies and the LLC, including those refatin resulting
from or arising out of the present, past or futomanership, use or operation of the Assets or timelgct or operation of the Business
(including, but not limited to, Liabilities assotga with Employee Plans (other than Liabilitiesatelg to or arising out of (1) any
Supplemental Executive Retirement Plan of the §hff Companies, or (2) any severance obligatioredddwy the Cliffstar Companies to Paul
Harder, (3) any obligations under any Stay Bonasd€d) any obligations with respect to any Inceativ
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Payments) and Liabilities associated with current former Business Employees whether incurred poioon, or following the Closing
Date), by the Cliffstar Companies, including Lidtimls reflected on the June 6 Balance Sheet, thirtiug Closing, and (i) Liabilities relating
to the ownership, use or operation of the Assete@ronduct or operation of the Business by Pwehar Purchaser Sub from and after the
Closing; provided however, that the term “Assumed Liabilities” shall in neest include the Excluded Liabilities or any Liatyilto the
extent resulting from or arising out of the ownépshise or operation of any Excluded Asset.

“ Basket Amount shall have the meaning ascribed to such termeiti8n 7.05(a)(i).

“ Books and Recordsshall have the meaning ascribed to such termeitiSn 5.02(c).

“ Business’ means the business of manufacturing, marketirdistributing of private label and branded fruicg and non-carbonated
beverage products as currently conducted by tHéstali Companies prior to the date hereof.

“ Business Day means a day other than a Saturday, Sunday or déyeon which commercial banks in New York Stateauthorized
or required by Law to close.

“ Business Employegshall have the meaning ascribed to such terneitiSn 5.17.

“ Cap” shall have the meaning ascribed to such termeictiSn 7.05(a)(ii).
“ Cause’ shall have the meaning ascribed to such ternmeitién 5.12(a)(x).

“ Cliffstar Companies shall have the meaning ascribed to such terrhénRreamble, but, from and after its formation)lshelude the
LLC for the purposes of Articles 3 (except for Sees 3.01, 3.02 and 3.05), 5, 7, 9 and 10.

“ Closing” shall have the meaning ascribed to such terneiti8n 2.03.

“ Closing Balance Sheétshall mean the balance sheet of the Cliffstar Ganies as of the Closing, as finally determinecgpant to
Section 2.07(c).

“ Closing Date” shall have the meaning ascribed to such terneiti€n 2.03.

“ Closing Net Working Capitdl shall have the meaning ascribed to such terneirti8n 2.07(c).

“ Closing Purchase Priceshall mean the Purchase Price, as it may be &gjysirsuant to Section 2.06.

“ Code” means the Internal Revenue Code of 1986, as a@tkmmd any successor Law, and the rules and régnsaissued by the
Treasury Department and Internal Revenue Servicguput to the Internal Revenue Code of 1986, asidetk or any successor Law.

“ Company” shall have the meaning ascribed to such terrhérRreamble.
3



“ Company Indebtednessneans any amount due under: (a) the Credit Facilh) the Notes, in each case, including anysetand
unpaid interest thereon, calculated as of the 6ipgc) interest rate swap agreements enteredintbe Cliffstar Companies and (d) any o
indebtedness for borrowed money of the Cliffstampanies, other than (x) capital leases, (y) indiiees for which Purchaser is receiving
both a liability and a corresponding asset anéii) amounts that may become payable to the New State Urban Development
Corporation.

“ Competitive Busines$shall have the meaning ascribed to such termetiGn 5.04(a)(i).

“ Confidentiality Agreement means the Non-Disclosure and Non-Use AgreemearteddMarch 22, 2010, between Purchaser and the
Company.

“ Consulting Agreemeritshall have the meaning ascribed to such terrhénRecitals.

“ Contract” means any written or oral contract, agreementitgage, deed of trust, bond, indenture, leasendieenote, franchise,
certificate, option, warrant, right, instrumentather commitment or obligation.

“ Copyrights” shall have the meaning ascribed to such termimite definition of Intellectual Property.

“ Credit Facility” means the Credit Agreement, dated as of Noverip2006, among the Company, BMO Capital Marketakdéing,
Inc., Bank of Montreal, General Electric Capitalr@aration and the guarantor and lender partiegtbdrom time to time, and any
amendments thereto.

“ Dispute Natice” shall have the meaning ascribed to such termettiSn 2.07(d).

Due Inquiry” of any Person means the confirmation by suchd®ersased on his or her review of the applicaljpeesentations and
warranties of this Agreement, the appropriate saabf the Sellers’ Disclosure Letter and such Re&ssexisting familiarity with Cliffstar
Companies’ books and records, that he or she iawate of any additional item which would be regdito be disclosed.

“ Earnout Amount’ means, (a) with respect to EBITDA for the EarnBetiod equal to less than $80,000,000, an amayual ¢o
$15,000,000; providethat such amount shall only be payable if the 8lRepresentative shall have notified Purchaser po the Earnout
Payment date that, in his reasonable judgmenCliftistar Companies have taken substantial steysitt the upgrades described chedule
1.01(i) of the Sellers’ Disclosure Letter; (b) with respecain EBITDA for the Earnout Period equal to agager than $80,000,000 but less
than $83,500,000, an amount equal to $20,000,08th product of (X) 5.714286 and (Y) the amount ol EBITDA exceeds
$80,000,000; (d) with respect to EBITDA for the B@ut Period equal to or greater than $83,500,0@0el3s than $87,000,000, an amount
equal to $40,000,000 pltise product of (X) 2.857143 and (YY) the amount tholw EBITDA exceeds $83,500,000; (e) with respedtr
EBITDA for the Earnout Period equal to or greatert



$87,000,000 but less than $92,000,000, an amouwsa ég)$50,000,000 pluse amount by which EBITDA exceeds $87,000,000@ndith
respect to an EBITDA for the Earnout Period eqaartgreater than $92,000,000, an amount equa@%$0,000.

“ Earnout Business Pldrshall have the meaning ascribed to such termettiSn 5.12(a).

“ Earnout Expiration Daté& means January 1, 2011.

“ Earnout Interest shall have the meaning ascribed to such termeitiGn 2.09(g).

“ Earnout Key Employeé shall have the meaning ascribed to such termettiSn 5.12(a)(x).

“ Earnout Paymertshall have the meaning ascribed to such termeirtiSn 2.09(g).
“ Earnout Period means the period beginning on January 3, 2010eawlihg on the Earnout Expiration Date.

“ Earnout Statemeritshall have the meaning ascribed to such termettiSn 2.09(a).

“ EBITDA " means the net income plus interest, income tadkesreciation and amortization of the Cliffstar Gamies (prior to the
Closing) and Purchaser Sub (following the Closiiog)the applicable Earnout Period, as such iteragalculated in a manner consistent with
GAAP applied in a manner consistent with the Fimartatement Principles; providethowever, that the following items shall be excluded
from the calculation of EBITDA: (a) any (x) extraimary items of income, gain, loss and expensg)ongn-cash charges for fixed asset or
intangible asset impairments, (b) any financingirancing related costs (including, without limitat, bank financing costs, interest, bank
commitment fees, amortization of loan originatiasts, factoring interest charges) incurred by Pasehor Purchaser Sub in connection with
this transaction, (c) any costs, losses or gaisscated with disposal and/or divestiture of proygezquipment or businesses, (d) any changes
in GAAP after the date of this Agreement, (e) aogporate allocations from Purchaser or any Affdiaft Purchaser, (f) any restructuring
charges, gains or losses associated with any [atactuisitions, (g) any third-party transactioapenses related to the Cliffstar Companies’
sale process involving the service providers scleetdon Schedule 1.01(ii)(Af the Sellers’ Disclosure Letter or any transactielated
accounting charges, (h) any stock based compenséii@ny severance or rationalization costs,afieictual savings during the Earnout
Period, (j) any expenses associated with the CtinguAgreement, (k) any Incentive Payments (asngefiin the agreements set forth on
Schedule 1.01(Wr incentive payments put in place by the Purchasany of its Affiliates and in any items listed 8chedule 1.01(ii)(Byf
the Sellers’ Disclosure Letter. The parties heragree that (1) to the extent that the Businesg$nosgses, charges or expenses that are
included in calculating EBITDA for which the Cliter Companies make indemnification payments toliaser pursuant to this Agreement,
the amount of such indemnification payments shathtdded back to EBITDA for the period in which spayments were charged and
(2) FIFO shall be used for purposes of valuing imgey in all calculations under this Agreement [liing related expenses).
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“ Effective Time” shall have the meaning ascribed to such termeitién 2.03.
“ Employee Plans$ shall have the meaning ascribed to such terneiti8n 3.21(a).

“ Encumbrancé means any security interest, pledge, mortgage, kharge, encumbrance, conditional sale agreened@mtion
agreement, easement, deed of trust, hypothecatiojtional sale or restriction on transfer ofetitir voting, except for any restrictions on
transfer generally arising under any applicablefator state securities laws.

“ End Date” shall have the meaning ascribed to such terneiti€n 8.01(c).

“ Environmental Clainf means any written claim, demand, complaint, act@ause of action, investigation, request forrimiation or
notice by any Person alleging potential Liabilityc{uding, without limitation, potential liabilitjor investigatory costs, cleanup costs,
governmental response costs, natural resourcesgesmaroperty damages, personal injuries, or pesphrising out of, based on or resulting
from (a) the presence or Release of or exposuaeydiazardous Materials at any location, whetherodiowned or operated by the Cliffstar
Companies, or (b) circumstances forming the b&sisadility under or any violation of any Environmel Law.

“ Environmental Law$ means all federal, state, local and foreign Land regulations relating to pollution or protectmfrthe
environment, including, without limitation, Lawslaing to Releases or threatened Releases of HazaMaterials or otherwise relating to
the manufacture, processing, distribution, usettnent, storage, transport, disposal or handlingaafardous Materials.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.
“ ERISA Affiliate " shall have the meaning ascribed to such termertiSn 3.21(b).

“ Estimated Closing Balance Shéethall have the meaning ascribed to such termeiti6n 2.06(a)(i).

“ Estimated Closing Net Working Capitashall have the meaning ascribed to such terneirtin 2.06(a)(ii).

“ Estimated Excessshall have the meaning ascribed to such termertiSn 2.06(b).

“ Estimated Net Working Capital Statemérghall have the meaning ascribed to such termeiti8n 2.06(a)(ii).

“ Estimated Shortfall shall have the meaning ascribed to such termeicti8n 2.06(b).

“ Excess Bonu& means, with respect to any participant in théf€ttr Corporation Executive Performance Bonus Pla@ excess, if
any, of the bonus paid to such participant undeh glan based on actual performance over the basestpayable to such participant under
such plan had the applicable threshold performaeea achieved.



“ Excluded Assets means (a) cash, cash equivalents, marketablaisesu(b) deferred income Tax assets of any efGliffstar
Companies; (c) any books and records relatingdgdilisiness that any Cliffstar Company is requicetktain pursuant to applicable Law;
(d) the capital stock of the Cliffstar Companie®bany subsidiary of any of the Cliffstar Compamnim each case other than the membership
interests of the LLC; (e) all assets, whether drused in the conduct of the Business, which agatifled as Excluded Assets on Schedule
1.01(iii) of the Sellers’ Disclosure Letter; (f) all rightaauses of action and claims that may be asseredsighird parties arising out of, or
related to, any of the Excluded Assets or Excludadilities described herein; (g) any rights of thkffstar Companies to any income Tax
refunds, income Tax credits or similar items wigspect to income Taxes relating to the Busines&ipiof the Cliffstar Companies and/or ¢
of the Assets for periods prior to Closing; (h) amg all Assets of, or relating to, any Supplemlieaxscutive Retirement Plan of the Cliffstar
Companies and (i) any rights of the Cliffstar Comipa pursuant to this Agreement.

“ Excluded Liabilities” means (a) Liabilities relating to, resulting framn arising out of the Excluded Assets, (b) thdf§thr Companies’
obligations pursuant to this Agreement, (c) anyine Tax liabilities of any of the Cliffstar Compasj (d) Liability for, related to or arising
out of any Incentive Payment owed by any Cliffs€ampany, (e) Liability for, related to or arisingtaf the Stay Bonuses owed by any
Cliffstar Company, (f) Liability for, related to a@rising out of any and all severance payments dwetie Cliffstar Companies to Paul Har
including Liabilities for, related to or arising oof the Performance Separation Amount owed to Pauntler under a letter agreement dated
December 10, 2008, (g) any and all Liabilities tialzto or arising out of any Supplemental ExecaifRetirement Plan of the Cliffstar
Companies, (h) any Liability arising from (x) theligiations of the Cliffstar Companies under thisrégment or (y) this Agreement or the
transactions contemplated hereby, which in the o&§e) or (y) result from or arise out of a clamade or threatened by any shareholder or
other equity owner, director, trustee or trust liersy of any equity owner of any Cliffstar Compear their Affiliates.

“ FIFO " means the first-in, first-out method of valuimg/entory under GAAP in accordance with the Finan8tatement Principles.

“ Final Purchase Pricemeans the Closing Purchase Price as adjustedignirso Section 2.07 and Section 2.09.

“ Financial Statement Principlésmeans GAAP applied in a manner consistent wittatte®unting principles and methodologies use
preparing the Year-End Financial Statements puitdoathe critical accounting policies specifieddohedule 1.01(ivdf the Sellers’
Disclosure Letter.

“ Financial Statementsshall have the meaning ascribed to such termettiSn 3.05(a).

Financing” shall have the meaning ascribed to such termeiti6n 5.10(a).

“ Former Real Propertyshall have the meaning ascribed to such terneictiSn 3.20(d).

“ FTC " shall have the meaning ascribed to such termettiSn 5.05(d).
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“GAAP " means U.S. generally accepted accounting priasipl

“ Governmental Authority means any government, quasi government or goventath (including multinational bodies), adminisivat
or regulatory body thereof, whether Federal, Statal or foreign, any agency or instrumentalitgrigof and any court, tribunal or judicial or
arbitral body thereof having jurisdiction over Béffstar Companies or their Assets which relateagplies to the Cliffstar Companies or any
of the Cliffstar Companies.

“ Governmental Ordet means any order, writ, judgment, stipulation,edetination, or award made, issued, or enterediptor with
any Governmental Authority, which relates or applie the Cliffstar Companies or any of the CliffStompanies.

“ Harvest” shall have the meaning ascribed to such terrhéenRreamble .

“ Hazardous Material¥means all substances defined as Hazardous SulkstaDils, Pollutants or Contaminants in the Nati@pil and
Hazardous Substances Pollution Contingency Plag.B(R. § 300.5, or defined as such by, or regdlatesuch under, any Environmental
Law, including any petroleum or petroleum produbtsproducts or derivatives, radon, toxic mold astiestos or asbestos-containing
materials.

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

“ Incentive PaymentSmeans the Incentive Payments (as defined in giheeanents listed on Schedule 1.0kf3he Sellers’ Disclosure
Letter) to be paid to the employees listed theia@onnection with the agreements set forth on sutiedule.

“ Indemnified Party’ shall have the meaning ascribed to such terneitti8n 7.04(a).

“ Indemnifying Party’ shall have the meaning ascribed to such termeitién 7.04(a).

“ Independent Accounting Firrhshall have the meaning ascribed to such termeitién 2.07(d).

“ Insurance Policies shall have the meaning ascribed to such termeitiSn 3.23.

“ Intellectual Property means all of the following throughout the wor(d) all patents, patent applications and pateriabsres,
together with all divisions, reissuances, contifareg, continuations in part, revisions, extensiand reexaminations relating thereto (the “
Patents), (b) trademarks, service marks, trade dresxdpdesigns indicating source, slogans, trade nacogsorate names, fictitious
business names and domain names, including alicagiphs, registrations and renewals relating &ftregoing and all goodwill associated
therewith (the “ TrademarK3, (c) copyrightable works, including internet wetes and web pages, and all copyright applications
registrations, and renewals and all works of awghiprcovered thereby (the “ Copyrighijs(d) trade secrets and confidential business
information, including proprietary and confidentidéas, research and development, know how, fomnglampositions, manufacturing and
production processes and techniques, technical des&ggns, drawings,
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specifications, customer and supplier lists, pgamd cost information, and business and markgiizugs and proposals (the “ Trade Secrets
"), and (e) rights in computer software, includaifydata and related documentation.

“ IP_Assignment shall have the meaning ascribed to such termeictiSn 2.04(f).

“ June 6 Balance Shetmeans the consolidated balance sheet of thes@ifiCompanies, dated as of June 6, 2010, a tdieanplete
copy of which is set forth on Schedule 3di3he Sellers’ Disclosure Letter.

“ June 6 Financial Statemeritshall have the meaning ascribed to such termeitién 3.05(a).

“ Law " means any statute, law, ordinance, regulatiole, mode requirements of common law, or other memquént of any
Governmental Authority in effect on or prior to t8éosing Date, including, without limitation, theSIR Act, the Sherman Act of 1890, as
amended, the Clayton Antitrust Act of 1914, as aseelnthe Federal Trade Commission Act of 1914 nasnaled, any other United States
federal or state or foreign laws, decrees or adstrative or judicial doctrines that are designegrzhibit, restrict or regulate actions having
the purpose or effect of monopolization or restrafrtrade, Environmental Laws, the Consumer Pro&adety Act, Federal Hazardous
Substances Act, Poison Prevention Packaging AEederal Trade Commission Act and all comparable $aavs, any applicable and binding
regulations, standards, policies or guidelines pigated or issued pursuant to such acts or by éderfal Drug Administration and any
similar applicable and binding laws, regulationgljges or guidelines.

“ Leased Real Propertyshall have the meaning ascribed to such termeicti8n 3.17(a).

“ Leases’ means any and all leases of tangible persongdgstg used in the Business.

“ Liability " means any debt, loss, damage, adverse claim,damalty, liability or obligation of any kind, wtkeer direct or indirect,
known or unknown, asserted or unasserted, accnuedazcrued, absolute, contingent, matured or ummd liquidated or unliquidated,
disputed or undisputed, due or to become due amdthehin contract, tort, strict liability or otheise.

“LLC ” shall have the meaning ascribed to such termeicti8n 5.20(a).

“ Losses’ shall mean damages, liabilities, losses, costxpenses, including reasonable attorneys’ feesiged that “Lossesshall no
include punitive, exemplary, indirect, remote ofaraseeable damages, and consequential damages tfzdh diminution of value that is a
direct result of a matter for which indemnificatignavailable hereunder) and shall not be meadwyeding a multiple of EBITDA.

“ Material Adverse Effect means a change, event or circumstance, the affeghich is materially adverse to the businessuilts of
operations or financial condition of the Cliffs@ompanies, taken as a whole; providédwever, that Material Adverse Effect shall not
include




any change, event or circumstance to the exteulttirgg from, relating to or arising out of: (i) geral economic conditions, including chang
except to the extent such changes or conditions halisproportionate adverse impact on any of {list@r Companies or the Business as
compared to other persons or participants in tdastries in which the Cliffstar Companies condtet Business, in, (x) financial or credit
market conditions, (y) interest rates or currenaghange rates or (z) the price of commodities ar maaterials, including fruit, used in the
Business, in the U.S. or in any of the geograplacaas in which the Business is conducted; (iild@@ns generally affecting any of the
industries in which the Cliffstar Companies or tteibsidiaries operate, except to the extent shahges or conditions have a
disproportionate impact on any of the Cliffstar Granies or the Business as compared to other pessgasticipants in the industries in
which the Cliffstar Companies conduct the Businés¥acts of God or other calamities, nationaliernational political or social actions or
conditions, including the engagement by any couimttyostilities, whether commenced before or afterdate hereof, and whether or not
pursuant to the declaration of a national emergenayar, or the occurrence of any military or teisbattack; (iv) changes in Law or in
GAAP or interpretations thereof; (v) any failurenteeet internal projections relating to the Businasand of itself (it being understood that
underlying causes of, or factors contributing ke, tailure to meet such projections may be takémaacount, to the extent not excluded ur
another clause of this definition, in determiningaether a Material Adverse Effect has occurred); &y actions taken, or failures to take
action, in each case, to which Purchaser has ctetsgii) the execution or announcement of, ortdieéng of any action contemplated by,
this Agreement and the other agreements contendghatiecby, including the resignation or terminatdmny employee; (viii) the identity of
Purchaser or any communication by Purchaser raggatte plans or intentions of Purchaser with resgmethe conduct of the Business; or
(ix) the compliance of the Cliffstar Companies,ittseibsidiaries or the Sellers’ Representative withterms of this Agreement.

“ Material Contracts shall have the meaning ascribed to such termettiSn 3.14(a).

“ Material Customers shall have the meaning ascribed to such terneiti@n 3.18(a).

“ Material Suppliers shall have the meaning ascribed to such terneiti€n 3.18(b).

“ Maximum Earnout Targéetshall have the meaning ascribed to such termettiSn 5.12(a).

“ Negotiation Period shall have the meaning ascribed to such termeitiSn 7.04(b).

“ Net Working Capital’ means, without duplication, (i) all accounts reedle and inventory of the Cliffstar Companiessles
(i) accounts payable and accrued expenses of ltfist& Companies, in each case as such itemeeflexted on a combined balance sheet of
the Cliffstar Companies prepared in accordance thigh=inancial Statement Principles, except (1&mery will be valued under FIFO, and
(2) accounts payable and accrued expenses willdedw) vendor payments made either by electraaitsfer or check, but not cleared with
Cliffstar Companiesbanks, (x) accrued vacation expenses, (y) paynoéiiisnuses under any Employee Plans (other thdfxaltss Bonuse
to the extent accrued as of the Closing Date) apdr(y Excluded Liabilities.
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“ Net Working Capital Calculatiohshall have the meaning ascribed to such termeiti8n 2.07(a)(ii).

“ Non-Assignable Contractshall have the meaning ascribed to such termertién 5.11(c).

“ Noncompetition Period shall have the meaning ascribed to such terneictiSn 5.04(a).

“ Non-Transferable Assetsshall have the meaning ascribed to such termettiSn 5.11(e).

“ Notes” means (a) the note payable to New York Job Deyrakent Authority, dated March 11, 2002, (b) the rpagable to
Chautauqua County IDA, dated August 16, 2007 apthé&notes with Affiliates of the Cliffstar Compgaa set forth on Schedule 1.01(wf)
the Sellers’ Disclosure Letter, or any other &fiid indebtedness, unless Purchaser receivessttteaasl the liability.

“ Objection Period shall have the meaning ascribed to such termeitiSn 2.07(c).

“ Owned Real Propertyshall have the meaning ascribed to such termeitiGn 3.16(a).

“ Patents’ shall have the meaning ascribed to such termimitie definition of Intellectual Property.
“ Payoff Letters’ shall have the meaning ascribed to such termeirtiSn 2.04(h).
“ PBGC" shall have the meaning ascribed to such terneicti&n 3.21(f).

“ Permit” means all approvals, consents, licenses, perauithorizations, waivers and certificates issuedty Governmental
Authority.

“ Permitted Encumbrancésmeans each of the following: (i) mechanics’, @ns’, workers’, repairers’, materialmen’s, warekemen’s
and other similar Encumbrances which have aris¢hdrordinary course of business consistent wisit peactice and which are not
individually or in the aggregate material to thesBwess; (ii) Encumbrances approved by Purchas@iEficumbrances for Taxes not yet
delinquent or contested in good faith or that mesehfter be paid without interest of penalty arndafhich there are adequate accruals or
reserves on the June 6 Balance Sheet; (iv) anglhpdesent and future zoning restrictions, redolet, requirements, laws, ordinances,
resolutions and orders of any city, town or villagevhich the Owned Real Property lies and of alitals, bureaus, commissions, departments
and bodies of any Municipal, County, State or Faeldsovereign or other governmental authority noweneafter having or acquiring
jurisdiction of the Owned Real Property or the and improvement thereof; (v) statutory liens ofdnds for amounts not yet due &
payable and any unpaid, unmatured installmentsiailments of any assessment or assessments Gamrnmental Authority having
jurisdiction affecting the Owned Real Property whinay become due and payable after the Closingti¢wis arising under conditional sa
contracts and equipment leases with third parti¢sred into in the ordinary course of business istgrst with
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past practice; (vii) encumbrances on the Owned Regberty or Leased Real Property consisting oémasts, rights of way, covenants,
zoning restrictions, restrictions on the use of peaperty and defects and irregularities in thie thereto, in each case recorded against the
Owned Real Property or Leased Real Property, Laddlor lessor’s liens under the Real Property keaand other minor liens or
encumbrances recorded against Owned Real Prop@iyding those listed on Schedule 3.16fbjhe Sellers’ Disclosure Letter (which, in
the case of those listed on Schedule 3.1&(lthe Sellers’ Disclosure Letter, shall be remop#dr to the Closing); and (viii) any state of fac
which current, accurate surveys of the Owned Rezddé?ty would show, providetthat none of the foregoing would, individually arthe
aggregate, materially interfere with the continued and operation of the Assets to which theyeeéfathe conduct of the Business as
presently conducted; (ix) any state of facts thtsical inspection of the Owned Real Property walisttlose; providethat none of the
foregoing would, individually or in the aggregateaterially interfere with the continued use andrafien of the Assets to which they relatt
the conduct of the Business as presently conduateti(x) other imperfections of title or encumbmesdf any, that individually or in the
aggregate do not materially interfere with the oargd use and operation of the assets to whichrilage in the conduct of the business o
Cliffstar Companies as presently conducted.

“ Person” means any individual, corporation, general paghip, limited partnership, limited liability compyw, limited liability
partnership, association, trust or any other ewtitgrganization, including a government or paoditisubdivision or an agency or
instrumentality thereof.

“ Personal Property Leaséshall have the meaning ascribed to such termeitiGn 3.25(a).

“

Product Liability” shall have the meaning ascribed to such termeictiSn 3.24.
“ Property Taxes$ shall have the meaning ascribed to such terneictiSn 9.01.

“ Proposed Closing Balance Shéebeans a balance sheet of the Cliffstar Compapiepared by Purchaser in accordance with the
Financial Statement Principles.

“ Proposed Net Working Capitakhall have the meaning ascribed to such termeictiSn 2.07(a)(ii).
“ Purchase Pricéshall mean the sum of $500,000,000.

“ Purchaser shall have the meaning ascribed to such terrhénRreamble.

“ Purchaser Indemnified Partyshall have the meaning ascribed to such termertiSn 7.02(a).
“ Purchaser Subshall have the meaning ascribed to such terrhénRreamble.

“ Purchaser Termination Féeshall have the meaning ascribed to such termeitién 8.03(b).
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“ Purchaset s Disclosure Lettef shall have the meaning ascribed to such termriicié 4.

“ Real Property Leaskshall have the meaning ascribed to such terneiti@n 3.17(a).

“ Real Property Lease Assignmérghall have the meaning ascribed to such terneictiSn 2.04(e).

“ Reference Net Working Capitaimeans $75,000,000.

“ Registration Statemeritshall have the meaning ascribed to such termeitiSn 5.10(b).

“ Releas€ means any release, spill, emission, dischargimg, pumping, injection, deposit, disposal, dispk leaching or migration
into the environment (including, without limitatipambient air, surface water, groundwater and saréa subsurface strata) or into or out of
any property, including the movement of Hazardowgévlals through or in the air, soil, surface watgoundwater or property.

“ Representativesmeans, with respect to a party, the legal coyrmmountants, financial advisors, investment beml@nsultants and
the other authorized agents and representativesabf party.

“ SEC” shall have the meaning ascribed to such termeitiSn 5.10(b).

“ Seller Indemnified Party shall have the meaning ascribed to such terneiti8n 7.03(a).

“ Sellers’ Disclosure Lettetl shall have the meaning ascribed to such termrticis 3.

“ Sellers’ Representativé shall have the meaning ascribed to such termeitiSn 10.14(a).

“ ShanStar' shall have the meaning ascribed to such terrhérRreamble.

“ Shareholder Approvédl shall have the meaning ascribed to such terneitidn 5.18.

“ Solvent” shall have the meaning ascribed to such terneictiSn 4.06.
“ Star” shall have the meaning ascribed to such terrhénRreamble.

“ Star Real Property shall have the meaning ascribed to such terrhénRreamble.

“ Star Trading’ shall have the meaning ascribed to such terrhérRreamble.

“ Stay Bonuse$ means the Stay Bonuses (as defined in the agmgsrtisted on Schedule 1.01(@fthe Sellers’ Disclosure Letter) to be
paid to the employees listed thereon in connectiitim the agreements set forth on such schedule.

“ Straddle Period shall have the meaning ascribed to such terneictiSn 9.01.
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“ Survival Period’ shall have the meaning ascribed to such termdmnti@ 7.01(c).

“Tax " or “ Taxes” means all Federal, State, local or foreign taxésrges, fees, levies or other similar assessimantsding, without
limitation, all net income, gross income, grosseipts, value added, activity, capital, capital ktanventory, sales, use, ad valorem, transfer,
franchise, profits, license, withholding, payr@mployment, excise, estimated, severance, stamppation, property or other taxes, custo
duties, fees, assessments, escheat obligatiomsmges of any kind whatsoever, together with atgrast and any penalties, fines, additior
tax or additional amounts imposed by any Tax Altkor

“ Tax Authority ” means a Federal, State, local or foreign GoventaiéAuthority having jurisdiction over the assessit)
determination, collection or imposition of any Tas, the context requires.

“ Tax Returns’ means all returns, declarations, reports, esésiand statements regarding Taxes, required titeblenfith any Tax
Authority.

“ Termination Daté' shall have the meaning ascribed to such termeirtiSn 8.01.

“ Third-Party Claim” shall have the meaning ascribed to such ternectién 7.04(a).

“ To the knowledgé, “ known by ” or “ known” (and any similar phrase) means: (a) with respethe Cliffstar Companies, to the
actual knowledge of any of Stanley A. Star, Pauldéa Chris Cronje, Kevin Sanvidge and Richard ,&téer Due Inquiry; and (b) with
respect to Purchaser or Purchaser Sub, to thel &otovledge, after Due Inquiry, of Jerry Fowdeng@ary Leiter and Richard Russell.

“ Trade Secret shall have the meaning ascribed to such termimvitie definition of Intellectual Property.
“ Trademarks'’ shall have the meaning ascribed to such termimvitie definition of Intellectual Property.
“ Transfer Taxe$ shall have the meaning ascribed to such termeictién 5.15.

“WARN Act " means the United States Worker Adjustment andaitehg Notification Act and the rules and regudas promulgated
thereunder.

“ Willful Breach " shall have the meaning ascribed to such termeirtin 8.03(c).

“ Year-End Financial Statementshall have the meaning ascribed to such terneiti€n 3.05(a).

1.02 Rules of Constructian

(a) As used in this Agreement, unless the contextlévrequire otherwise:
(i) references to the plural include the singutand references to the singular include the plural;
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(i) references to any gender include the othedgen

(iii) the words “include,” “includes” and “includgi’ do not limit the preceding terms or words andlshe deemed to
be followed by the words “without limitation”;

(iv) the term “or” has the inclusive meaning remted by the phrase “and/or”;

(v) the terms “hereof,” “herein,” “hereunder,” “let0” and similar terms in this Agreement refertis tAgreement as
a whole and not to any particular provision of tAgreement;

(vi) the terms “day” and “days” mean and refer &endar day(s);
(vii) the terms “year” and “years” mean and refectalendar year(s);
(viii) the term “dollars” shall mean United Stawsllars; and

(ix) the terms “material” or “material to the Busss” and the concept of the “material” nature oéHact upon the
Business or the Cliffstar Companies shall be meabktelative to the entire Business, taken as aaylaold all the Cliffstar Companies,
taken as a whole, as the Business and the Clifxtarpanies are currently being conducted.

(b) Unless otherwise set forth herein, any refezdnahis Agreement to: any document, instrumerggreement (including
this Agreement) includes and incorporates all eéxhilschedules and other attachments thereto.

(c) All Article, Section, Exhibit and Schedule refaces herein are to Articles, Sections, Exhibits &chedules of this
Agreement, unless otherwise specified.

(d) This Agreement was prepared jointly by theiparhereto and no rules that it be construed agtiedrafter will have
any application in its construction or interpretati
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ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.01 Purchase and Sale of the Assets and Assurabditi¢s.

(a) Subject to the terms and conditions of thise&gnent, at the Closing, (a) the Cliffstar Comparassapplicable, shall
sell, assign, transfer, convey and deliver to Paseh Sub, and Purchaser shall cause Purchaseo Bulrhase, acquire and accept from the
Cliffstar Companies, all of the Cliffstar Companiigght, title and interest in and to the Assetdigh, in the case of Assets then owned by the
LLC, shall be transferred pursuant to a transfahefmembership interests of the LLC), free androtd all Encumbrances other than
Permitted Encumbrances, and (b) Purchaser shalfreesand agree to pay, perform and discharge whenalluAssumed Liabilities.

(b) Notwithstanding anything contained herein te tontrary, Purchaser acknowledges that, as a ddhle purchase of
the Assets, neither Purchaser nor any of its Atf#is shall have any right, title or interest inaany of the Excluded Assets.

(c) At the Closing, the Cliffstar Companies shalsign to Purchaser, and Purchaser shall assunmegasel to thereafter pe
satisfy, perform and discharge the Assumed Liabslit

(d) Notwithstanding anything contained herein te dontrary, Purchaser shall not assume and shablenesponsible to
pay, perform or discharge any of the Excluded Litis.

2.02 Payment of Closing Purchase Pritre consideration for the sale of the Assets pamsto this Agreement, (i) at the Closing,
Purchaser shall pay the gross amount of the Cld3imghase Price without any reduction or withhaldjother than adjustments pursuant to
Sections 2.06 and 2.07), consisting of: (x) paynoéithe Company Indebtedness by wire transfer ofiédiately available funds to the
accounts specified in the Payoff Letters, such aetimformation to be delivered to Purchaser attiéao Business Days prior to the Closing
Date and (y) payment of the remainder of the Clp§lnrchase Price (Closing Purchase Price minu€éhngpany Indebtedness) to the
Cliffstar Companies by wire transfer of immediatalsailable funds to an account or accounts spédifiethe Sellers’ Representative in
writing delivered to Purchaser at least two BusiniBays prior to the Closing Date, and shall asstié\ssumed Liabilities, and (ii) in
addition to the Closing Purchase Price, Purchdsat gay $14,000,000 to the Cliffstar Companiesie transfer of immediately available
funds to an account or accounts specified by tiler&Representative, in three equal annual ifrsehts, the first of which shall be paid on
the first anniversary of the Closing Date and theosid and third installments shall be paid on #e®sd and third anniversaries of the Clo:
Date, respectively, providdtat if any portion of any such installment is patd on or before the anniversary upon which dtis, the unpaid
portion of such installment shall bear interestfrihe date due to the date that any such paynwggttter with interest thereon) is made at an
annual rate equal to 15%:; providefiirther, that the foregoing shall not limit any other reties available hereunder to the party entitled to
receive such installment. Purchaser acknowledgdsstith installment payments shall be senior umsedabligations of Purchaser. Follow
the Closing, the Closing Purchase Price will bgexttio adjustment pursuant to Section 2.07 below.
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2.03_Closing Subject to the terms and conditions of this Agreet, the sale and purchase of the Assets and ptsarof the
Assumed Liabilities shall take place and becomeatiffe at a closing (the * Closirigand the date on which the Closing occurs, thédsig
Date”) to be held at the offices of Lippes Mathias WaxFriedman LLP, located at 665 Main Street, Sat@, Buffalo, New York, at 10:00
a.m. local time on (i) the third Business Day faling the satisfaction or waiver, if permissible tbé conditions to Closing set forth in Artic
6 (other than those conditions to be satisfiedhenClosing Date, but subject to the waiver or &atigon of such conditions), or (ii) at such
other time or place as the Sellers’ RepresentatidePurchaser mutually agree. Except to the ertgressly set forth in this Agreement to
the contrary, and notwithstanding the actual o@nae of the Closing at any particular time on thesing Date, the Closing shall be deemed
to occur and be effective as of 12:01 a.m. (NewkMone) on the Closing Date (the “ Effective Tirf)e

2.04 Closing Deliveries by the Cliffstar Companids the Closing, subject to satisfaction or waieéeach of the conditions to 1
obligations of the Cliffstar Companies set forttSection 6.01 of this Agreement, the Cliffstar Camigs shall deliver or cause to be
delivered to Purchaser the following:

(a) a duly executed Bill of Sale in the form anreétkereto as Exhibit B

(b) a duly executed Instrument of Assumption infdren annexed hereto as Exhibipp@viding for the assumption of the
Assumed Liabilities;

(c) an assignment and assumption agreement irthrednnexed hereto as Exhibit'DAssignment and Assumption
Agreement) from each of the Cliffstar Companies (other tllhea Company) duly executed and providing for th&ignment to Purchaser of
all rights of the Cliffstar Companies (other thae Company) under all Contracts to which such §&hif Companies are parties and the
assumption by Purchaser of all Assumed Liabilitedating to such Contracts;

(d) as to each Owned Real Property (other tha®thieed Real Property to be transferred by the Compathe LLC
pursuant to Section 5.20), a statutory form of @decarranty deed, duly executed by the applic&liiistar Company in the form of Exhibit
E-1, together with an owner’s title affidavit, gap emdnity, and an affidavit required to permit Puragras obtain a “non-imputation”
endorsement in connection with the transfer oftigenbership interests in the LLC, in a form custalpaequested by the applicable title
company which is otherwise reasonably acceptabiiectparties;

(e) as to each Leased Real Property (other thabhethged Real Property to be transferred by the Gomnfo the LLC
pursuant to Section 5.20), an assignment and asemggreement in the form annexed hereto as BxBiBi(“ Real Property Lease
Assignment’), duly executed by the Cliffstar Company thattie lessee or tenant under the terms of the ajydid®eal Property Lease and
providing for the assignment to Purchaser of ght$ of the Cliffstar Company that is the lessetepant under the terms of such Real
Property
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Lease and the assumption by Purchaser of all liigsilarising in connection with such Real Propémase, together with any document
evidencing the consent of the landlord under suehl Rroperty Lease to the assignment, if any saoBent is obtained;

(f) as to each of the Cliffstar Companies (othamntthe Company) that is the owner of any IntellacRroperty registered
the U.S. Patent and Trademark Office, the U.S. @gpyOffice or any intellectual property regiswfany foreign Governmental Authority,
an assignment agreement in the form annexed hasdixhibit K" IP_ Assignment), duly executed by each such Cliffstar Company,
providing for the transfer of such Intellectual pecty to Purchaser Sub and otherwise in a formmabée for recording;

(9) an LLC transfer agreement in the form of Exh®i, evidencing the transfer of all of the outstandimgmbership
interests of the LLC;

(h) payoff letters or acknowledgements of dischaageapplicable, issued by each of the agenthélenders and each of
the noteholders, as the case may be, under the &gnipdebtedness as of the Closing Date, settirig fbe amounts required to repay such
Company Indebtedness in full on the Closing Ddte (tPayoff Letters), and written evidence reasonably satisfactorl?tiochaser of the
release of all Encumbrances affecting the Assétgrahan Permitted Encumbrances;

(i) the certificate referred to in Section 6.02i({8)(
(j) the certificates referred to in Sections 6.D2fid 6.02(qg);

(k) a certificate, in accordance with Treasury Ration Section 1.1445-2(b), by each of the Cliffs€ampanies that it is
not a “foreign person” within the meaning of Senti45(f)(3) of the Code;

() a guarantee agreement in the form annexeddaseExhibit H, duly executed by each of the parties thereto;

(m) documents evidencing the contribution of Asdgtshe Company to the LLC and assumption of Assuikiabilities by
the LLC contemplated by Section 5.20, which conititn shall be accomplished by documents in analsgorm to the corresponding
documents contemplated by this Section 2.04 fologoas direct transfers from a Cliffstar Companytochaser; and

(n) all other documents required to be deliveredheyCliffstar Companies on or prior to the Closibate pursuant to this
Agreement.

2.05 Closing Deliveries by Purchaseit the Closing, subject to satisfaction or waieéeach of the conditions to the obligations
of Purchaser set forth in Section 6.02 of this Agnent, Purchaser shall or shall cause PurchasetoSligver or cause to be delivered to the
Cliffstar Companies:

() the Closing Purchase Price by wire transféemofiediately available funds, as set forth in Secfd2;
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(b) the duly executed Assignment and AssumptioreAgrents with each of the Cliffstar Companies (cthan the
Company);

(c) the duly executed Real Property Lease Assigmsngith respect to each Real Property Lease titht €tiffstar
Company (other than the Company) is a party tolassee or tenant thereunder;

(d) the duly executed IP Assignment with respedntellectual Property registered at the U.S. Pieded Trademark Offici
the U.S. Copyright Office or any intellectual prayeregistry of any foreign Governmental Authordwned by the Cliffstar Companies (otl
than the Company);

(e) the certificate referred to in Section 6.01i(@)@nd

(f) all other documents reasonably required to déevdred by Purchaser or Purchaser Sub on or fwitire Closing Date
pursuant to this Agreement to effect the transfergemplated hereby.

2.06 PreClosing Adjustment to Purchase Price

(a) Not later than three days prior to the Clodirade, the Sellers’ Representative shall delivéPuechaser:

() an unaudited estimated consolidated balancetsifehe Cliffstar Companies, prepared by thef§hir Companies
in accordance with the Financial Statement Priesiphs of the close of business (New York timethenClosing Date (the * Estimated
Closing Balance Sheégy;

(ii) a statement setting forth an estimate (thestifBated Net Working Capital Statemé&jtin reasonable detail
(including the components of such calculation)thef Cliffstar Companies’ Net Working Capital (th&stimated Closing Net Working
Capital”), prepared by the Cliffstar Companies in accordawith the Financial Statement Principles, ahefdiose of business (New
York time) on the date immediately preceding thestlg Date; and

(iii) a certificate of an officer of the Companyrtiying that the Estimated Closing Balance Shewet the Estimated
Net Working Capital Statement represent the Céffompanies’ good faith estimate of such itemecicordance with this Agreement
and the Financial Statement Principles.

(b) In the event that the Estimated Closing Net kifgy Capital is (i) greater than the Reference Wetking Capital minus
$1,300,001.00, but (ii) less than the
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Reference Net Working Capital plus $1,300,001.@0adjustment shall be made to the amount of thelrase Price payable to the Cliffstar
Companies by Purchaser at Closing, pursuant t&sehision 2.06(b). In the event that the EstimatlesiGg Net Working Capital is less than
the Reference Net Working Capital minus $1,300000hen the Purchase Price payable to the ClifStenpanies by Purchaser at Closing
shall be reduced by the amount of such deficietioy ( Estimated Shortfafl). In the event that the Estimated Closing Net Wiog Capital is
greater than the Reference Net Working Capital $1800,000.00, then the Purchase Price payatietGlifistar Companies by Purchase
Closing shall be increased by the amount of suck®x(the “ Estimated Exceys

2.07_PosClosing Adjustment to Purchase Pricehe Closing Purchase Price shall be subjectjissadent after the Closing as

follows:

(a) No later than the end of the 90-day period tr@gg on the first day following the Closing DaRyrchaser shall prepare
and deliver to the Sellers’ Representative:

(i) the Proposed Closing Balance Sheet;

(i) a statement setting forth a reasonably dedail@culation by Purchaser of the Cliffstar CompahNet Working
Capital (the “ Proposed Net Working Capitglas of the close of business (New York time)tioa Closing Date (the “ Net Working
Capital Calculatior) prepared based on the Proposed Closing Balaheet$h accordance with this Agreement and therf€iah
Statement Principles; and

(iii) a certificate of an executive officer of Phiaser certifying that the Proposed Closing Balétueet and the Net
Working Capital Calculation have been preparecctoadance with this Agreement and the FinanciaeBtant Principles.

(b) Any actions taken by Purchaser at or afteiGhsing (including the Financing) shall not be talketo account for the
purpose of preparing the Proposed Closing BalaheetSand the Net Working Capital Calculation.

(c) The Proposed Closing Balance Sheet and th&\deking Capital Calculation shall be deemed toibelf binding and
conclusive on the parties (at which time the PreddSlosing Balance Sheet shall be deemed to catestite “ Closing Balance Shée'eind
the Proposed Net Working Capital shall be deemenbtstitute the “ Closing Net Working Capitalupon the earlier of: (i) in the event that
the Sellers’ Representative does not deliver adéplotice to Purchaser prior to the end of thel@@-period beginning on the first day
following the date on which the Proposed Closin¢gaBee Sheet and Net Working Capital Calculatiotebvered by Purchaser to the Sellers
Representative (such period being hereinafter Bbjéction Period), the first day following the expiration of su€bjection Period; and
(i) in the event that the Sellers’ Representatieivers a Dispute Notice to Purchaser within tlige@tion Period, the date on which all
disputes between Purchaser and the Sellers’ Refia¢ise concerning the Proposed Closing BalancetShrad the Net Working Capital
Calculation as of the Closing have been resolve#rriting, whether by agreement of Purchaser andtilkers’ Representative or by the
Independent Accounting Firm as provided for by Bec?.07(d) hereof.
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(d) During the Objection Period, Purchaser shall/jate the Sellers’ Representative with access €ty Section 5.03(c))
to all of the documents, work papers, schedulesponanda, books and records used by or preparedifgh&ser or its Representatives in
preparing the Proposed Closing Balance Sheet anNehWorking Capital Calculation and to financespanel of Purchaser and any other
information which the Sellers’ Representative megsonably request and Purchaser shall, and shiak i@ Representatives to, cooperate
reasonably with the Sellers’ Representative in ection therewith in all cases in a manner that dm¢sinreasonably disrupt the operation of
the Business. The Sellers’ Representative and liffst& Companies shall have the right to dispthie amounts reflected on the Proposed
Closing Balance Sheet or the Net Working Capitdt@ation, by delivering written notice (a * DisguNotice") to Purchaser prior to the
expiration of the Objection Period. In the evenso€h a dispute, Purchaser and the Sellers’ Repiesae shall attempt in good faith to
reconcile their dispute, and any resolution by tlanto any disputed items shall be final, bindind eonclusive on Purchaser and the Clift
Companies. If Purchaser and the Sellers’ Reprebemtae unable to reach a resolution of theireddhces within 30 days following the date
the Sellers’ Representative delivers the Disputgdddo Purchaser, then Purchaser and the Seleqs’esentative shall submit, as soon as
practicable, any remaining disputed items to adgfrendent accounting firm of national reputatioriually acceptable to Purchaser and the
Sellers’ Representative (the “ Independent Accaunkirm”). The Independent Accounting Firm shall considely those items and amounts
as to which Purchaser and the Cliffstar Companrée® llisagreed within the time periods and on thragespecified above. The Independent
Accounting Firm may rely only upon information sulttied to it by Purchaser and the Sellers’ Repregamt The Independent Accounting
Firm shall be instructed to use commercially reafbs efforts to deliver to Purchaser and the SgIRepresentative a written decision set
forth the resolution of each disputed matter witBihdays of submission of the Proposed Closingri@al&heet and Net Working Capital
Calculation to it and, in any case, as promptlprasticable after such submission. The decisiothbyindependent Accounting Firm of such
disputed matters shall be conclusive and bindirmpupurchaser, the Sellers’ Representative and liffst& Companies and may be entered
and enforced in any court having jurisdiction. Pager, the Sellers’ Representative and the CliffStanpanies agree that the procedures set
forth in this Section 2.07 for resolving disputeghwespect to the Proposed Closing Balance Shekttee Net Working Capital Calculation
shall be the sole and exclusive method for resglaimy such disputes; providethat this provision shall not prohibit any paiitym
instituting litigation to enforce any decision puasit to the terms hereof by the Independent Acéogiftirm in any court of competent
jurisdiction. Any fees and disbursements of theeppehdent Accounting Firm shall be divided equatigt paid by Purchaser on the one h
and the Cliffstar Companies on the other hand.

(e) (i) In the event that the Closing Net Workinggal, as finally determined pursuant to this Becp.07, is greater than
the Reference Net Working Capital minus $1,300001but less than the Reference Net Working Capited $1,300,001.00, no adjustment
shall be made to the amount of the Closing PurcRase paid by Purchaser pursuant to this SectiOn(2);_providedhat, in such event,

(1) to the extent that the Purchase
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Price was reduced by the Estimated Shortfall puntsieaSection 2.06(b) above, Purchaser shall palyadCliffstar Companies an amount in
cash equal to the Estimated Shortfall and (2) ¢oetktent that the Purchase Price was increasduelystimated Excess pursuant to
Section 2.06(b) above, the Cliffstar Companieslgi®} to Purchaser an amount in cash equal to stiem&ted Excess.

(i) In the event that the Reference Net Workingita minus $1,300,000.00 exceeds the Closing Netkikig
Capital as finally determined pursuant to this Be&c.07, then the Cliffstar Companies shall paycRaser the amount equal to such
excess minus an amount equal to the Estimatedfaaftany, or plus the amount of the Estimateat&ss, if any, in each case,
reflected in the calculation of the Closing PurehBsice in Section 2.06 of this Agreement.

(iii) In the event that the Closing Net Working @apreflected on the Closing Balance Sheet istgrethan the
Reference Net Working Capital plus $1,300,000.88ntPurchaser shall pay to the Cliffstar Compattiesamount of such excess mil
the Estimated Excess, if any, or plus the Estim&teattfall, if any, in each case, reflected in ¢th&ulation of the Closing Purchase
Price in Section 2.06 of this Agreement.

(iv) The amount payable by the Cliffstar Compan@®urchaser or by Purchaser to the Cliffstar Carigsaas
determined by the provisions of this Section 2.pg(®ll be paid on or before July 29, 2011, in irdiately available funds by certified
or official bank check or by wire transfer to artagnt or accounts specified by Purchaser or thieiSeERepresentative, as the case may
be, providedhat if any portion of such payment is not paidooitbefore July 29, 2011, such unpaid portion ohspayment shall bear
interest from July 29, 2011 to the date that archgaayment (together with interest thereon) is n&tdn annual rate equal to 15%;
provided, further, that the foregoing shall not limit any other refies available hereunder to the party entitlecet@ive such payment.

2.08 Allocation of Purchase Pric&he Purchase Price shall be allocated by theh@ser and Cliffstar Companies among the
Assets as set forth on Annehéreto. Unless otherwise required by applicable Aatkority or Tax Law, the Cliffstar Companies and
Purchaser will not, and will cause their respechi¥idiates not to, take a position in any forumaths inconsistent with the details set forth in
Annex lhereto, including taking an inconsistent positionamy Tax Return before any Tax Authority chargétth the collection of any Tax,
or in any proceeding relating to any Tax. The Gtdf Companies and Purchaser will file all fedestdte, local and foreign Tax Returns in
accordance with AnnexHereto.

2.09 Earnout The Earnout Amount shall be calculated, deterthangd paid in the following manner:

(a) Within 90 days after the end of the Earnoutd@ePurchaser shall prepare in good faith andrdeto the Sellers’
Representative a written statement showing in regtde detail the calculation of EBITDA for the Eaat Period and the Earnout Amount
payable (the “ Earnout Statemépt
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(b) In the event of any objection by the SellerspResentative with respect to the determinatiath@®EBITDA or the
Earnout Amount payable for the Earnout Period Sbkers’ Representative shall give written notizc€tirchaser of the existence of such
objection and the parties will attempt to resolag disputed items in good faith for a period ofd#ys from the receipt of such written notice.
If the Sellers’ Representative does not deliverigden objection within 30 days after its receipao Earnout Statement, then the calculation
of the EBITDA and the Earnout Amount payable far Earnout Period as set forth in the applicable&atr Statement shall be deemed to
have been accepted.

(c) Failing resolution pursuant to Section 2.09(b&n either Purchaser or the Sellers’ Represestaiay submit any
unresolved disputed items with respect to the amoUBBITDA or the Earnout Amount payable for thar&out Period for binding resolution
to the Independent Accounting Firm. Purchaser hadSellersRepresentative shall direct the Independent Acdogriitirm to, within 30 day
following such submission, resolve the unresolvegdions and such resolution shall be final amdliig on all parties hereto.

(d) Each of Purchaser and the Sellers’ Represeatahiall submit to the Independent Accounting Rwith a copy
delivered to the other on the same day), withiddys after the date of the engagement of the Indigre Accounting Firm, a memorandum
(which may include supporting exhibits) settingtifiotheir respective positions on the unresolve@diypns. Each of Purchaser and the Sellers
Representative may (but shall not be requiredub)rst to the Independent Accounting Firm (with pygaelivered to the other on the same
day), within 20 days after the date of the engagerokthe Independent Accounting Firm, a memorandesponding to the initial
memorandum submitted to the Independent Accouiiting by the other party. Unless requested by thependent Accounting Firm in
writing, no party hereto may present any additionfdrmation or arguments to the Independent ActiogrFirm, either orally or in writing.

(e) Within 30 days after the date of its engagerhenéunder, the Independent Accounting Firm shailé a written ruling
which shall include a revised Earnout Statemeridiissted (i) pursuant to any resolutions to objectiagreed upon by Purchaser and the
Sellers’ Representative and (ii) pursuant to tllependent Accounting Firm'’s resolution of the uohesd objections. The Independent
Accounting Firm shall review only those matterscfied in the unresolved objections and shall magehanges to the Earnout Statement,
except as are required to resolve the unresolvgsgtiidns. The Earnout Statement provided by thepeddent Accounting Firm pursuant to
this Section 2.09(e) shall be deemed to be thé Eiaenout Statement and it shall be final and bigdin all parties hereto. The parties agree
that the procedure set forth in this Section 2didésolving disputes with respect to the EarndateBnent shall be the sole and exclusive
method for resolving any such disputes. The InddpenAccounting Firm’s determination may be enfdrgeany court of competent
jurisdiction, but the substance of the Independacbunting Firn's determination shall not be subject to revievay such proceeding.
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(f) Purchaser, on the one hand, and the Cliffsamganies, on the other hand, shall each be redgerisi one-half of the
fees and expenses of the Independent Accountimg. Fir

(9) Not later than July 29, 2011, Purchaser stalltp the Cliffstar Companies (the “ Earnout Payiriean amount in cas
equal to the Earnout Amount payable for the Eariautod; providedhat, without limiting any other remedies availab&reunder to the
Cliffstar Companies to compel payment of the Eatirayment, if the Earnout Payment or any porti@rebf is not received by the Cliffstar
Companies on July 29, 2011, Purchaser shall pthet€liffstar Companies any unpaid portion of tleertout Payment plus interest on such
unpaid portion (the “ Earnout Interé3tat a rate equal to 15% per annum, for the perigihinéng on July 29, 2011 and ending on the date
remaining portion of the Earnout Payment and the&# Interest are received by the Cliffstar ConmgsnSuch cash payment shall be made
by wire transfer of immediately available fundsatbaccount or accounts specified in accordancewitten instructions provided by the
Sellers’ Representative to Purchaser at least tugirigéss Days prior to the date such payment idoa such other date as Purchaser and
Sellers’ Representative shall agree. Purchaseroadkdges that the Earnout Payment and any Earnterekt shall be a senior unsecured
obligation of Purchaser.

2.10 Consistent Accounting/ith respect to any calculation of Net Workingp@al for the purposes of this Agreement, no che
in accounting principles or methodology shall bedm&om the Financial Statement Principles, inatgdiwithout limitation, with respect to
the nature of accounts, level of reserves or lefakccruals. For purposes of the preceding sentédeange in accounting principles or
methodologies” includes all changes in accountirigciples, policies, practices, procedures or methagies with respect to financial
statements, their classification or presentatisnyell as all changes in practices, methods, cdiomnor assumptions (unless required by
objective changes in underlying events) utilizedniaking accounting estimates.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE CLIFFSTAR COMNIES

Except in each case as disclosed in the appropmeatton of the separate disclosure letter (oninaher section of the disclosure letter
to the extent that the relevance of any such dise®to any other section of the disclosure lésteeasonably apparent on the face of such
disclosure), which has been delivered by the Géff€ompanies to Purchaser prior to the executidhi® Agreement (the “ Sellets
Disclosure Lettef), each of the Cliffstar Companies, jointly and/srally, makes the following representations andrargies as of the date
hereof and as of the Closing Date:

3.01 Organization, Authority and Qualification betCliffstar CompaniesEach of the Cliffstar Companies is duly organjzed
validly existing and in good standing under thedawits jurisdiction of organization and has altassary power and authority to enter into
this Agreement, to carry out its obligations hedemto consummate the transactions contemplatedihder, and to own, operate or lease all
the properties and assets now owned,
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operated or leased by it and to carry on its resmebusiness as it has been and is now being adeduEach of the Cliffstar Companies is
duly licensed or qualified to do business and igand standing in: (a) each jurisdiction in whible properties owned or leased by such
Cliffstar Company are located; and (b) where therafion of its business makes such licensing olifqpadion necessary or desirable, except
for those jurisdictions in which the failure of a@iffstar Company to be so licensed, qualifiedrogood standing, individually or in the
aggregate, would not have a Material Adverse EffdotCliffstar Company is in violation of any preion of its Certificate of Incorporation,
By-laws or other organizational document. All oé tbapital stock and other equity interests in th#star Companies are owned by the
Persons identified on Schedule 3dithe Sellers’ Disclosure Letter. There is no agnent, arrangement or understanding regarding the
transfer, sale or issuance of any equity interesng interest convertible into an equity inteiesany Cliffstar Company to any Person other
than the Persons identified on Schedule 8i0the Sellers’ Disclosure Letter.

3.02 Due Authorization Once the Shareholder Approval has been obtathedexecution and delivery of this Agreement ang an
other documents or instruments required to be @égdand/or delivered pursuant to the terms ofAlgieement by the Cliffstar Companies,
the performance by the Cliffstar Companies of théligations hereunder and thereunder, and theucomstion by the Cliffstar Companies
of the transactions contemplated hereby and, dicapfe, thereby shall have been duly and validitharized by all requisite action on the
part of the Cliffstar Companies. Once the Sharedrolipproval has been obtained, this Agreement $laak been duly and validly executed
and delivered by the Cliffstar Companies and (agsgmue authorization, execution and delivery bycRaser and any other parties hereto
other than the Cliffstar Companies) this Agreenserd each other document or instrument executedipotr$o the terms of this Agreement
constitutes (or, in the case of any other docuroemistrument to be executed after the date hevdbfconstitute) a legal, valid and binding
obligation of the Cliffstar Companies (to the extdrat each is or will be a party to such documenigsstruments when executed), each
enforceable against the Cliffstar Companies, afiGgipe, in accordance with its terms, subjectppleEable Law, bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dtecs’ rights generally and general
equitable principles (whether considered in a pedagg in equity or at law). Once the Shareholdeprdpal has been obtained, no other
approval, authorization or commitment or undertgky any shareholder, partner, or member of anfys&ir Company is necessary for the
transfer of the Assets contemplated hereundertenddnsummation of the other transactions contaswplaereby, including formation of the
LLC.

3.03_No Conflict Except for consents and approvals separategdlish Schedule 3.0¢hd_Schedule 3.08 the Sellers’
Disclosure Letter, Schedule 3.68the Sellers’ Disclosure Letter lists all conggmtpprovals, authorizations, filings, and nottiieas required
for the conveyance of the Assets to the LLC andPiikehaser or Purchaser Sub hereunder and thermnoretions of the other transactions
contemplated hereby, free and clear of all Encund®a (other than Permitted Encumbrances), excapetextent that any such consent,
approval, authorization, filing or notification wiounot, individually or in the aggregate, (A) prex®r materially delay the transactions
contemplated hereby or (B) be reasonably expentdijdually or in the aggregate, to be materiatlte Assets, the Business or its operati
in each case, taken as a whole. Assuming thaba#ients, approvals, authorizations and other
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actions described in Schedule 3d@i3he Sellers’ Disclosure Letter have been obthised all filings and natifications listed in Scluai 3.03
of the Sellers’ Disclosure Letter have been maue gixecution, delivery and performance of this &grent, each other document or
instrument executed pursuant to the terms of tigie@ment and of the transactions contemplated fadmethe Cliffstar Companies does not
and will not: (a) violate, conflict with or resuit a breach of any provision of any Cliffstar Compa Certificate of Incorporation, By-laws or
other organizational document, as the case magbbepnflict with or violate any Law or Governmeh@rder applicable to any Cliffstar
Company or by which any of its assets, propertidsusinesses is bound or affected; (c) conflichwiesult in any breach of, constitute a
default (or event which with the giving of noticelapse of time, or both, would become a defauifjar, require any consent under, or giv
others any rights of termination, amendment, acatt®, suspension, increase in payment, revocati@ancellation of any provision under
the terms of any Material Contract; or (d) resnlthie creation of any Encumbrance on any of thetasd any of the Cliffstar Companies
(other than Permitted Encumbrances), except witheet to clauses (b), (¢) and (d) to the extertahg such conflict, violation, breach,
default, right of termination, amendment, acceleratsuspension, revocation, cancellation or Engamde would not, individually or in the
aggregate, (A) prevent or materially delay thegeations contemplated hereby or (B) be reasonadplgated, individually or in the aggrege
to be material to the Business.

3.04 Governmental Consents and Apprové@gcept (a) for compliance with the applicableuiegments of the HSR Act and the
expiration of the applicable waiting period therden (b) for the approvals as otherwise describheSichedule 3.04f the Sellers’ Disclosure
Letter, and (c) as a result of matters specificadlgting to Purchaser or its Affiliates, the extimo, delivery and performance of this
Agreement and each other document or instrumertiése pursuant to Section 2.04 by any of the Giff€ompanies does not require any
consent, approval, authorization or other ordenofion by, filing with or notification to any Gouemental Authority or other third party,
except for those Permits as to which the failuretitain consent would not prevent or materiallyagig¢he transactions contemplated herek
reasonably be expected to be material to the Agbet8usiness or its operations, in each casentak a whole, after Closing.

3.05 Financial Information

(a) Schedule 3.05(af the Sellers’ Disclosure Letter contains true aathplete copies of (i) the unaudited June 6 Baanc
Sheet and the related unaudited consolidated statsrof income for the period then ended (the ‘JiRinancial Statement3, and (i) an
audited consolidated balance sheet of the ClifiS@npanies as of January 2, 2010, January 3, 28®acember 29, 2007, and the related
consolidated audited statements of income for ehte fiscal years then ended (the “ Y4ard Financial Statementsind, together with the
June 6 Financial Statements, collectively refeteelerein as the “ Financial StatementsThe Financial Statements: (w) were prepared in
accordance with the Financial Statement Princigddspresent fairly, in all material respects, fimancial condition and results of operations
of the Cliffstar Companies as of the dates theoedbr the periods covered thereby (subject, incdee of the June 6 Financial Statements, to
normal year-end adjustments, which, if made ab@fiate hereof, would not be material, individuallyn the aggregate, and the absence of
footnotes);
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and (y) include all adjustments that are necedsarg fair presentation of the financial conditiofithe Cliffstar Companies and the results of
the operations of the Cliffstar Companies as ofdées thereof or for the periods covered (subjedhe case of the June 6 Financial
Statements, to normal year-end adjustments, wifialede as of the date hereof, would not be mdteénidividually or in the aggregate, and
the absence of footnotes), and were prepared fnerbdoks and records of the Cliffstar CompaniebreServes reflected on the Financial
Statements have been established in accordanc&WitP, except as otherwise specified in the Finaln8tatement Principles.

(b) The Cliffstar Companies’ consolidated 12-motn#tiling EBITDA for the 12 months ended June 6, 2@&Lnot less than
$80,000,000;

3.06_Books and Record€opies of the Certificate of Incorporation, Byvior other similar organizational documents otheatfc
the Cliffstar Companies, as currently in effectydnéaeen delivered to Purchaser, and are complb&eb®oks of account and other financial
records of the Cliffstar Companies, all of whiclvbdeen made available to Purchaser, reflect adiaah fide transactions and have been
maintained in accordance with the Cliffstar Compahbusiness practices. None of the Cliffstar Camgmmaintains any off-the-books
accounts. These books, records and accounts atednender the direct control of the Cliffstar Canies.

3.07_No Undisclosed LiabilitiesExcept (a) as set forth or reserved for in theRcial Statements, (b) for Liabilities which have
been incurred since June 6, 2010 in the ordinanyseoof business consistent with past practicd,iédjilities in respect of warranty
obligations and general liability claims incurredthe ordinary course of business consistent vasit practice and (d) Liabilities or
obligations which have been discharged or paidilinr the ordinary course of business consisteitit past practice since June 6, 2010, none
of the Cliffstar Companies nor any of their subaithis has any Liabilities or obligations of anyunat whether or not accrued, contingent,
known or unknown or otherwise, that are requiredG#AP to be reflected on an audited consolidatddrz® sheet (or notes thereto) of the
Cliffstar Companies and their subsidiaries. Thisti®a 3.07 shall not apply to Liabilities with resy to those matters set forth in Section 3.19
(Taxes).

3.08_Governmental Authorizations and RegulatioAl Permits required to conduct the Business;@slucted on the date hereof,
are in the possession of the Cliffstar Companigspgplicable, are in full force and effect and @ifstar Companies are operating in
compliance therewith, except for such Permits #ilefe of which, individually or in the aggregate,possess or with which to be in
compliance would not be material to the Busines&htof them has operated in compliance in all matezspects with all Permits required
conduct the Business at all times since Decembe2@17. Schedule 3.08 the Sellers’ Disclosure Letter lists all Perntitsrently used by
the Cliffstar Companies to conduct the Businessuaently conducted.

3.09 Conduct in the Ordinary Course; Absence ofddeChanges Since June 6, 2010 through the date of this Ages, except
as contemplated or permitted by this Agreemensaed forth on Schedule 3.69the Sellers’ Disclosure Letter, each of the fél#r
Companies has conducted its respective businghke iordinary course of business consistent with pastice, and there has not been any:

(a) event, occurrence or development that hasdradould reasonably be expected to have, indivigualin the aggregat
a Material Adverse Effect;
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(b) material change in any method of accountingamounting practice for the Business, except asimed| by changes in
GAAP or as disclosed in the notes to the Finarigiatements;

(c) material change in cash management practiatpaiicies, practices and procedures with resmecoliection of
accounts receivable, establishment of reservesrfoollectible accounts receivable, accrual of ant®teceivable, inventory control,
prepayment of expenses, payment of trade accoaytbfe, accrual of other expenses, deferral ofmee@nd acceptance of customer
deposits;

(d) transfer, assignment, sale or other dispositfceny material Assets shown or reflected in tn@eJ6 Balance Sheet,
except for the sale of inventory in the ordinaryise of business consistent with past practice;

(e) cancellation of any debts or claims or amendptermination or waiver of any rights constitutiAgsets, except in the
ordinary course of business consistent with pasttjure;

(f) transfer, assignment or grant of any mater@arise or sublicense of any material rights undevith respect to any
Intellectual Property Assets or Intellectual Prapédicenses;

(g) material damage, destruction or loss, or anterra interruption in use, of any material Assetbgether or not covered
by insurance;

(h) acceleration, termination, material modificatio or cancellation of any Material Contract orrRi;

(i) material capital expenditure, except as sehfor the business plan for the fiscal year endiaguary 1, 2011 set forth in
the Earnout Business Plan;

() imposition of any Encumbrance upon any of theséts (other than Permitted Encumbrances);

(k) grant of any bonuses, whether monetary or @tiser, or any general wage or salary increasessipex of any
employees, other than as provided for in any writlgreements or consistent with past practicehange in the terms of employment for any
employee except as contemplated by this Agreement;
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() entry into or termination of any written emphagnt agreement or collective bargaining agreemargring any
employee or modification of the terms of any suxisteng agreement;

(m) loan to any employee, except in the ordinanyrse of business consistent with past practiceiamount not to exceed
$50,000;

(n) adoption of any plan of merger, consolidati@grganization, liquidation or dissolution or fifjrof a petition in
bankruptcy under any provisions of federal or sketiekruptcy Law or consent to the filing of any kauptcy petition against it under any
similar Law;

(o) purchase, lease or other acquisition of thletiig own, use or lease any property or assetsrinection with the
Business for an amount in excess of $1,000,000vicheally (in the case of a lease, per annum),X,800,000 in the aggregate (in the cas
a lease, for the entire term of the lease; providhdt such annual amount does not exceed $1,000 &dcept for purchases of inventory or
supplies in the ordinary course of business cosrsistith past practice;

(p) adoption, amendment, modification or terminatid any bonus, profit sharing, incentive, seveearmme other plan,
Contract or commitment for the benefit of any engpkes (or any such action taken with respect toodingr benefit plan); or

(q) any Contract to do any of the foregoing, or ctitment that would result in any of the foregoing.

3.10 Absence of Litigation

(a) Except as set forth on Schedule 3ithe SellersDisclosure Letter, as of the date of this Agreemtnare is no Actiol
involving any of the Cliffstar Companies pending torthe knowledge of the Cliffstar Companies, dteaed in any written notice addressed
and delivered to any of the Cliffstar Companiesheir Affiliates before any court or any Governnadriuthority involving a claim of more
than $25,000 or claims aggregating more than $280,0his Section 3.10 shall not apply to pendinthoeatened litigation identified as such
on the appropriate schedule to the SellBistlosure Letter relating to Section 3.19 (Tax&sgtion 3.20 (Environmental Matters) and Sec
3.21 (Employee Benefit Plans).

(b) As of the date hereof, there are no other Astipending or, to the knowledge of any of the &lii#f Companies,
threatened against or by any Cliffstar Companyédhgting to or affecting the Business, the Assetthe Assumed Liabilities that would
reasonably expected to be material to the AssesBtisiness or its operations, in each case, @kawhole; or (b) that challenge or seek to
prevent, enjoin or otherwise delay the transactamrgemplated by this Agreement.

(c) As of the date hereof, there are no outstan@iogernmental Orders relating to or affecting ahthe Cliffstar
Companies and there are no unsatisfied judgmeaitsliies or awards against any Cliffstar Companyelating to or affecting the Business.
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3.11 Inventory. All inventory reflected in the June 6 Balance &har acquired since the June 6 Balance Shedtetextent still
owned by any Cliffstar Company, (i) is valued italance with the Financial Statement Principlasyant to FIFO and, in the case of
inventory reflected in the June 6 Balance Shektlamhaged or defective inventory has been writimnrdto net realizable value and (ii) is
owned by the Cliffstar Companies free and clealldEncumbrances (other than Permitted Encumbranaed no material quantities of
inventory are held on a consignment basis. As @fidite hereof, the quantity of inventory of thef€ar Companies is consistent with past
practice.

3.12 Accounts Receivablelrhe accounts receivable reflected on the Junal&®Be Sheet and the accounts receivable arisieg af
the date thereof have arisen from bona fide trdimsecentered into by the Cliffstar Companies imuaj the sale of goods or the rendering of
services to third parties in the ordinary coursbudiness consistent with past practice. As ofitite hereof, to the knowledge of the Cliffstar
Companies, any and all disputes with customersdagaccounts receivable, in the aggregate, dexeted the accruals therefor set fort
the Financial Statements.

3.13 Compliance with LawsSince December 31, 2007, or, if later, the daiessdormation, each of the Cliffstar Companies ha
conducted its business in material compliance alithaws and Governmental Orders applicable ta @y of its assets or Liabilities, and no
Cliffstar Company has violated in any material extny such Law or Governmental Order, or anycjatibr administrative interpretations
thereof, except as would not reasonably be expdotbd material to the Business. Since Decembe2®17, no Cliffstar Company has
received any written or, to the knowledge of th#f§€thr Companies, oral notice from any GovernmeAtghority (X) asserting any violation
in any material respect by any Cliffstar Companyiey applicable Law or (y) that any Cliffstar Compgas under any investigation by any
Governmental Authority for any alleged violationany material respect of any applicable Law. Thast®n 3.13 shall not apply to those
specific instances of noncompliance and violatioihsaw, if any, relating to Section 3.15 (Intelleat Property); Section 3.19 (Taxes), Sec
3.20 (Environmental Matters) and Section 3.21(apgByee Benefit Plans).

3.14 Material Contracts

(a) Except for Real Property Leases set forth dre8ule 3.17(adf the Sellers’ Disclosure Letter attached hertte,
Employee Plans set forth on Schedule :Pthe Sellers’ Disclosure Letter attached heratm the Personal Property Leases set forth on
Schedule 3.25(a)f the Sellers’ Disclosure Letter attached heretwh of which are also Material Contracts, Sche8liildof the Sellers’
Disclosure Letter sets forth, as of the date herdbbf the following Contracts to which any o&tiCliffstar Companies is a party or by which
any of the Cliffstar Companies is bound (colledjweith all of the agreements set forth on Schesl@d 7(a) 3.21and 3.25(ajo the Sellers’
Disclosure Letter, the “ Material Contra¢)s (i) Contracts between any of the Cliffstar Caanfes on the one hand and any other of the
Cliffstar Companies, any Affiliate or any currerificer, director or manager of any of the Cliffs@ompanies on the other hand,; (ii) Contr
for the sale of any material assets of a Cliff@ampany other than sales of inventory in the ongicaurse of business; (iii) Contracts
containing covenants of a Cliffstar Company natdmpete in any line of business or with any
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other Person in any geographical area; (iv) Cotgnaating to the borrowing of money, includinglébtedness under capital leases; (v) any
other Contracts, other than Real Property Leaseg|dyee Plans and Personal Property Leases, f)atvplve the expenditure by (or
payment to) the Cliffstar Companies of more tha/b83,000 annually, (y) are not cancelable uponrd@wer days’ notice without any
liability, and (z) require performance by any pdiya period of more than one year from the datedf; (vi) Contracts that provide for the
receipt of payment by the Cliffstar Companies ofenthan $3,500,000 annually; (vii) material Intetleal Property licenses or other
Intellectual Property agreements (other than liesrts other agreements for generally available ceroial software with a purchase price or
annual license fee of less than $250,000); (viaphtacts requiring a Cliffstar Company to pay, parf, discharge or otherwise guarantee any
debt or obligation of any Person; (ix) all matebabker, distributor, dealer, manufacturer’s repraative, franchise, agency, sales promotion,
market research, marketing consulting and advegdiSiontracts; (x) all joint venture, partnershigonilar Contracts; (xi) all Contracts for t
sale of any material Assets (other than inventonfpr the grant to any Person of any option, rigifirst refusal or preferential or similar

right to purchase any such Assets; (xii) all powsrattorney with respect to the Business or antens Asset; (xiii) Contracts relating to
ownership of equity interests in any Person, iniclgdwithout limitation, the acquisition or disptieh of such interest, by any of the Cliffstar
Companies; and (xiv) any other Contract enteren anitside the ordinary course of business thataterial to the Business. With respect to
any Material Contract not in writing, Schedule 3df4he Sellers’ Disclosure Letter shall set forttiescription of the material terms of such
Material Contract.

(b) Each of the Material Contracts to which anyhe Cliffstar Companies is a party: (i) is the legalid and binding
obligation of such Cliffstar Company, (ii) assumisigch Material Contract is binding on and enforéealyainst the other parties thereto, is
enforceable against such Cliffstar Company in at@oce with its terms, subject to applicable LawiKoaptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and otheilai laws relating to or affecting creditors’ righand remedies generally and subject, as
to enforceability, to rules of Law governing spacierformance, to injunctive relief, and to gehn@rnciples of equity (regardless of whetl
enforcement is sought in a proceeding at law @qjuity) and (iii) is in full force and effect, exuteto the extent it has previously expired in
accordance with its terms. None of the Cliffstarm@anies is in default in any material respect uraigr Material Contract, and, to the
knowledge of the Cliffstar Companies, neither ig ather party thereto.

3.15 Intellectual Property

(a) Schedule 3.16f the Sellers’ Disclosure Letter sets forth, ashef date hereof, a list of all registrations applations
for Intellectual Property owned by any of the Gitefr Companies.

(b) The conduct of the Business does not infringeny misappropriate, or otherwise violate any sgtftany third party
with respect to its Trade Secrets, Patents, regst€opyrights, or registered or applied-for Tradeg, and, except as set forth on Schedule
3.15to0 the Sellers’ Disclosure Letter, as of the daeebf, there are no claims pending
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or, to the knowledge of the Cliffstar Companiese#tiened, that assert otherwise. Except as shtdarGchedule 3.1t6 the Sellers’
Disclosure Letter: (i) each Cliffstar Company ovamdas rights to use all Intellectual Property @sently used in the conduct of the Business
by such Cliffstar Company, free and clear of anguEnbrance (other than Permitted Encumbranceshdiie of the Cliffstar Companies has
received, in the past two years prior to the daredf, any written notice alleging any such infengent, misappropriation, or other violation
that has not been settled or otherwise fully resa\iii) to the knowledge of the Cliffstar Compeasj no third party is infringing,
misappropriating, or otherwise violating any Inéetiual Property owned by any Cliffstar Company) (i@ claims of infringement,
misappropriation or other violation of any Intelieal Property are pending or threatened againstlarg/ party by any Cliffstar Company;

(v) there is no Action pending or, to the knowledd¢he Cliffstar Companies, threatened before @yt or any Governmental Authority
with respect to any Intellectual Property of théf&iar Companies (excluding office actions or @sges thereto in the U.S. Patent and
Trademark Office, the U.S. Copyright Office or dntellectual property registry of any foreign Gowerental Authority); and (vi) since
December 31, 2007, each of the Cliffstar Compahn@ssconducted its business in compliance in alerratrespects with all Laws and
Governmental Orders applicable to it with respediry Intellectual Property and no Cliffstar Compéaas violated in any material respect
any such Law or Governmental Order, or any bin@ind applicable judicial or administrative interteins thereof. The rights of the
Cliffstar Companies in and to any Intellectual Radp used in the Business will not be materialfgeted by the consummation of the
transactions contemplated in this Agreement. Tliiés@r Companies have taken commercially reasapt@#cautions to protect the
confidentiality of their material Trade SecretseT@liffstar Companies have not previously assigtrathsferred, conveyed or otherwise
materially encumbered any right, title or interiesthe material Intellectual Property currently dige the Business and have not granted any
third party any material covenant not to sue for succh use of the Intellectual Property.

3.16 Owned Real Property

(a) Schedule 3.16(af the Sellers’ Disclosure Letter lists, as of tate hereof, each parcel of real property ownethbey
Cliffstar Companies (all such real property togethigh all improvements thereon and all appurtereartbereto being hereinafter collectively,
the “ Owned Real Property including with respect to each such property, dslreet address, as indicated on the respectiVpnazerty tax
bills for such property).

(b) Other than as set forth on Schedule 3.16{lthe Sellers’ Disclosure Letter, the Cliffstarr@panies have good and
marketable, fee title to the Owned Real Properge find clear of all Encumbrances other than Peuinincumbrances.

(c) Other than as set forth on Schedule 3.16{the Sellers’ Disclosure Letter, there are ndiparin possession of any
parcel of Owned Real Property or any portion theogloer than the Cliffstar Companies (or any oft)eand there are no leases, subleases,
licenses, concessions or other agreements, watteral, granting to any party or parties the rightise or occupancy of any of the Owned
Real Property or any portion thereof. To the knagk of the Cliffstar Companies, other than asathfon_Schedule 3.16(of the Sellers’
Disclosure Letter, there are no brokerage commisaggeements between the Cliffstar
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Companies and any broker in connection with thedsan Schedule 3.16(@f)the Sellers’ Disclosure Letter, and no commissiare
currently due with respect to such leases. Thaeraaroutstanding options or rights of first refusapurchase the Owned Real Property or any
portion thereof or interest therein.

(d) The Cliffstar Companies have not received anjten notice of any pending proceedings in emirdarhain or other
Action pending or, to the knowledge of the Cliffs@ompanies, threatened, affecting any portiothef®@wned Real Property or the title
thereto.

(e) As of the date hereof, no Cliffstar Company te®ived any written notice of (i) material viatats of building codes
and/or zoning ordinances or other governmenta¢gulatory Laws affecting the Owned Real Propentyjipexisting, pending or, to the
knowledge of the Cliffstar Companies, threatenedjrzy, building code or other moratorium proceediray similar matters which could
reasonably be expected to materially and adveedtdygt the ability to operate the Owned Real Priypas currently operated.

(f) Neither the whole nor any material portion offZlOwned Real Property has been condemned, mataeta@haged, or
destroyed by fire or other casualty.

3.17 Leased Real Property

(a) Schedule 3.17(af the Sellers’ Disclosure Letter attached herets forth, as of the date hereof, the street addares
each parcel of real property which is leased by@iifystar Company as lessee together with thetitleof the Cliffstar Company that is the
lessee of such real property (all such real prggderthe extent set forth in the applicable realparty lease, collectively, the “ Leased Real
Property”). Each lease for the Leased Real Property igmedeto herein as a “ Real Property Leas&ach Cliffstar Company that is
identified as being the lessee of any parcel oskedaReal Property has, to the knowledge of thdstdif Companies, a valid and enforceable
leasehold interest under each of the leases fdreheed Real Property and the Cliffstar Comparde® Imot received any written notice of .
default and, to the knowledge of the Cliffstar Ca@migs, no event has occurred that, with noticejsé of time, or both, would constitute a
material default by the Cliffstar Company thathis tessee of any such Leased Real Property. Tkntheledge of the Cliffstar Companies, no
lessor under any Real Property Lease is in mataeifault thereunder, nor has any event occurreghih notice or lapse of time, or both,
would constitute a material default by the lesberéunder. Prior to the date hereof, to the knogédeaf the Cliffstar Companies, true, correct
and complete copies of each Real Property Leaskidimg all amendments and modifications with respleereto, and any material
documents to which the applicable Cliffstar Compang party with respect to any Leased Real Prgieet, a subordination, non-
disturbance and attornment agreement with any ragetg of a Leased Real Property) have been madatdgedo Purchaser.

(b) Other than as set forth on Schedule 3.13{lthe Sellers’ Disclosure Letter, the lessor urttierlease with respect to
Leased Real Property is not an Affiliate of Seller.
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(c) Other than as set forth on Schedule 3.1@f¢he Sellers’ Disclosure Letter, no Cliffstar Cpamy has subleased,
assigned or otherwise granted to any Person thétoguse or occupy any Leased Real Property opartyon thereof.

(d) Other than as set forth on Schedule 3.1@{dfe Sellers’ Disclosure Letter, no Cliffstar Coamy has pledged,
mortgaged or otherwise granted an Encumbrancesdeasehold interest in any Leased Real Properiyhwhill not otherwise be released in
connection with the Closing.

(e) Other than as set forth on Schedule 3.15f(&#)e Seller’s Disclosure Letter, no Cliffstar Cpamy is a party to a
brokerage or commission agreement in connectiom ariy Real Property Lease, or any sublease of aagdd Real Property, and there is no
commission payable by the Cliffstar Company in awution with the current term of the applicable Readperty Lease or sublease (which
not yet been paid).

3.18 Customers and Suppliers

(a) Schedule 3.18(af the Sellers’ Disclosure Letter sets forth wiglspect to the Business the top ten customers loaised
aggregate consideration paid to the Cliffstar Camgsafor goods or services for each of the two mastnt fiscal years (each such custon
“ Material Customef and collectively, the “ Material Customels As of the date hereof, no Cliffstar Company haseived any written
notice that any of the Material Customers has akaweintends to cease after the Closing, to usgtiods or services of the Business or to
otherwise terminate or materially reduce its relaship with the Business. Except as specificaltf@eh in a Contract provided to Purchaser
or otherwise disclosed to Purchaser in writingofethe date hereof, no Cliffstar Company is paotahy agreement, arrangement or
understanding with any Material Customer regarding rebate, discount, allowance, slotting fee beosimilar arrangement other than
entered into in the ordinary course of businesssistent with past practice.

(b) Schedule 3.18(l)f the Sellers’ Disclosure Letter sets forth wigélspect to the Business the top ten suppliers tarwho
the Cliffstar Companies have paid consideratiorgfowds or services rendered based on the aggragatent paid for each of the two most
recent fiscal years (collectively, the “ Materialgpliers”). As of the date hereof, no Cliffstar Company heseived any written notice that
any of the Material Suppliers has ceased, or it¢odease, to supply goods or services to thenBssior to otherwise terminate or reduce its
relationship with the Business.

3.19 Taxes

(@) All Tax Returns required to be filed with resp® each of the Cliffstar Companies have beeeliirfiled (except those
under valid extension) and all such Tax Returnsveerrect and complete in all respects;

(b) All Taxes shown on such Tax Returns or otheswise or payable have been timely paid (unless Taghs are being
contested in good faith) except as expressly reseon the June 6 Balance Sheet for current TaxesbfEgaand no Cliffstar Company has
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given a waiver or extension (or is subject to amabdr extension given by any other Person) ofstatute of limitations relating to the
payment of Taxes or with respect to which any ef@tiffstar Companies may be liable;

(c) Except as set forth on Schedule 3d ¢he Sellers’ Disclosure Letter, neither the ing Revenue Service nor any other
Tax Authority is currently claiming or assertingadigst any of the Cliffstar Companies, any adjustiméeficiency or claim for payment of
additional Taxes nor, to the knowledge of Compamyhere any basis for any such claim or assertion;

(d) none of the Cliffstar Companies is a partyrig agreement or arrangement that would result,raégdg or in the
aggregate, in the payment of any “excess paragayment” within the meaning of Section 280G of @wde by reason of the transactions
contemplated hereby;

(e) all Taxes required to be withheld, collectedleposited by the Cliffstar Companies have beeerlyiwithheld, collected
or deposited and, to the extent required, have paghto the relevant Tax Authority;

(f) each of the Cliffstar Companies is a “Unite@tss person” as defined in Section 7701(a)(30h®CQode;
(9) there are no Encumbrances for Taxes upon atheohssets (other than for current Taxes not yetahd payable);

(h) no Tax Authority has asserted that any of th#star Companies should have filed a Tax Retura jurisdiction where
no such Tax Return has been filed by such Cliff€@ampany; and

(i) there are no existing, threatened or pendiagrd, actions, audits, investigations, examination®ther administrative
or court proceedings with regard to any Taxes or Raturns of any of the Cliffstar Companies.

3.20 Environmental Matters

(a) Except as set forth in Schedule 3.20@fsthe Sellers’ Disclosure Letter, the Cliffstarr@panies are in compliance with
all applicable Environmental Laws, including, but fimited to, possessing and complying with alirRiés and other governmental
authorizations required for their operations urafmslicable Environmental Laws, except for mattheg have been fully resolved with the
applicable governmental entity or where failurdéoin compliance would not be material to the Assthie Business or its operations, in each
case, taken as a whole.

(b) Except as set forth in Schedule 3.2@{bdhe Sellers’ Disclosure Letter, during the th(8eyear period ending on the
date hereof, there is no Environmental Claim pepdin to the knowledge of the Cliffstar Companibseatened against the Cliffstar
Companies or, to the knowledge of Cliffstar Companiagainst any Person whose liability for
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any Environmental Claim Cliffstar Companies hasnary have retained or assumed, either contractaalby operation of law, which would
be material to the Assets, the Business or itsatjosrs, in each case, taken as a whole.

(c) Except as set forth in Schedule 3.20(t)ere are no circumstances or conditions, inalgidivithout limitation, the
Release, threatened Release or presence of anyddazaviaterial which would reasonably be expeatefhtm the basis of any
Environmental Claim against the Cliffstar Compan@sto the knowledge of the Cliffstar Companiegiast any person or entity whose
liability for any Environmental Claim the Cliffst@@ompanies has or may have retained or assumext edhtractually or by operation of law,
in each case which would be material to the Assle¢sBusiness or its operations in each case @akenwhole.

(d) Except as set forth in Schedule 3.2@(fhe Sellers’ Disclosure Letter, neither the fstéir Companies, nor, to the
knowledge of Cliffstar Companies, any other pernsas placed, stored, handled, deposited, dischabgei@d, dumped, disposed of or
released any Hazardous Materials produced by soitieg from, any of the Cliffstar Companies’ op@vas, at any Owned Real Property or
Leased Real Property or at any real property foyr@wned, operated or leased by the Cliffstar Congea (“ Former Real Property, excepl
for inventories of such substances to be usedyastes generated therefrom, in the ordinary coofrbesiness of the Cliffstar Companies
(which inventories and wastes, if any, were andstweed or disposed of in accordance with apple&rvironmental Laws), and except, in
each case, as would not be material to the Agbet&usiness or its operations, in each case, @akenwhole.

(e) The Cliffstar Companies have delivered or otligg made available for inspection to Purchasemteta and correct
copies of material studies, audits, assessmentapnamda and investigations pertaining to Hazarddaterials at the Owned Real Propert)
Leased Real Property or regarding the Cliffstar @anies’ compliance with applicable Environmentahkahat are in the possession of
Company and which have been prepared in the last/Bars.

(f) This Section 3.20 contains the only represématand warranties of the Cliffstar Companies wéthard to
Environmental Laws or Hazardous Materials; provid#tht nothing in this sentence shall limit theresgntations contained in Section 3.24
hereof.

3.21 Employee Benefits Plans

(a) Schedule 3.21(af the Sellers’ Disclosure Letter sets forth a ctetgand correct list of all employee benefit plans
(within the meaning of Section 3(3) of ERISA) aratle sick leave, vacation pay, salary continuatmrdfsability, consulting or other
compensation arrangements, retirement plans, nledaatal and vision plans, and all bonus, stodioop stock purchase, restricted stock,
incentive, deferred compensation, retiree medicéfeinsurance, supplemental retirement, sevesanmther benefit plans, programs or
arrangements in which employees of any of the €4ff Companies participated, with respect to whiti of the Cliffstar Companies has any
obligation or which are maintained, contributesdtsponsored by any of the Cliffstar Companiesmyr @ its Affiliates for the benefit of any
current employee, officer, director or managermof af the Cliffstar Companies or any former emplkoyé any of the Cliffstar Companies

(hereinafter the “ Employee Plaf)s
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(b) Except as disclosed on Schedule 3.2aflthe Sellers’ Disclosure Letter, the Cliffstarr@panies have delivered to
Purchaser, with respect to all such Employee Ptams, complete and correct copies of the followialjcurrent plan documents, handbooks,
manuals, collective bargaining agreements and airddcuments governing employment policies, prastand procedures; the most recent
summary plan descriptions and any subsequent sussr@rmaterial modifications; Form 5500 seriestfa three most recent plan years; all
trust agreements with respect to Employee Plaas; @bntracts with service providers or with inssgoviding benefits for participants or
liability insurance for fiduciaries and other pesiin interest or bonding; most recent annual arditaccounting of plan assets for all funded
plans; and the most recent IRS determination |edieat any current pending application to the IRSafdetermination letter, for all plans
qualified under Code Section 401(a). None of thff<tdr Companies nor any entity that is or wastied as a single employer with the
Cliffstar Companies within the meaning of Sectiddd(b), 414(c), 414(m), or 414(0o) of the Code, ecttdn 4001(b) of ERISA (hereinafter
an “ ERISA Affiliate”) has (1) established or maintained any “definedddit plan” (within the meaning of Section 3(35)ERISA); or
(2) contributed, or been obligated to contributeany “multiemployer plan” (within the meaning oé@&ions 3(37) and 4001(a)(3) of ERISA).
All contributions (including all employer contribahs and employee salary reduction contributidnany) which are due as of the Closing
Date have been paid or accrued to the applicablg@d@me Plan, and no corporate action has been thkemvould bind the Cliffstar
Companies to make an employer contribution to amplByee Plan that is an “employee pension benkfit"gwithin the meaning of
Section 3(2) of ERISA) subsequent to the ClosinteDa

(c) Except as disclosed on Schedule 3.2d&{¢he Sellers’ Disclosure Letter, none of the fStdir Companies has made any
express or, to its knowledge, implied commitmenmntadify, change or terminate any Employee Planithas maintained, sponsored or
contributed to other than a modification, changéeomination required by Law.

(d) Except as disclosed on Schedule 3.2t{dhe Sellers’ Disclosure Letter, each EmployenRhnd each related trust,
insurance contract or fund) has at all times beknigistered in material compliance with its termsl avith the Code, ERISA and any other
applicable Laws, Governmental Orders, statute,lagign or ruling (including, without limitation, ehfiduciary responsibilities imposed under
ERISA, the “prohibited transaction” rules imposetdiar the Code and ERISA, and the group health gdatinuation requirements imposed
under the Code and ERISA). Except as disclosedcbrdiile 3.21(ddf the Sellers’ Disclosure Letter, all requiredagp (including Form
5500 Annual Reports) have been timely filed andreany plan descriptions, summaries of material maoatifons and summary annual rep
have been distributed to participants with respeeiach applicable Employee Plan, except wheréathee to do so would not result in a
material harm to the Cliffstar Companies.

(e) Except as disclosed on Schedule 3.2d{¢he Sellers’ Disclosure Letter, each EmployeanRbhich is intended to be
qualified under Section 401(a) of the Code, andting (if any) forming a part thereof, has recedigefavorable determination letter from
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the IRS that it is so qualified, and any amendmeaqsiired by such determination letter were madenaswhen required by such
determination letter and nothing has occurred, dreby action or failure to act, that could reasidynée expected to cause the loss of such
qualification. Each Employee Plan’s related trustich is intended to be exempt from federal incdrag pursuant to Section 501(a) of the
Code, has received a determination letter froniR&that it is so exempt.

(f) There are, and, during the past three yeargthave been, no proceedings, claims or Actionslipgror, to the
knowledge of the Cliffstar Companies, threatenediny Governmental Authority or by any participanbeneficiary, against any of the
Employee Plans, the assets of any of the trusterusuth Employee Plans or the plan sponsor orlémegaiministrator, or against any
fiduciary of any such Employee Plan with respedhidesign or operation of the Employee Plan,rdthen routine claims for benefits. No
liability under Title IV or Section 302 of ERISA kédeen incurred by the Cliffstar Companies or aRyJA Affiliate that has not been
satisfied in full, and no condition exists thatgeets a material risk to the Cliffstar Companieamy ERISA Affiliate of incurring any such
liability, other than liability for premiums duedhPension Benefit Guaranty Corporation (* PBGQnhich premiums have been paid when
due). The Cliffstar Companies do not maintain, aeder have established or maintained, any emplplggethat is subject to Section 302 or
Title IV of ERISA or Section 412 of the Code. No gloyee Plan has incurred any “accumulated fundeficeency” (as defined in
Section 302 of ERISA and Section 412 of the Codéjgther or not waived, as of the last day of thetmecent fiscal year of each Title IV
Plan ended prior to the Closing Date.

(9) Except as disclosed on Schedule 3.2a{dhe Sellers’ Disclosure Letter, other than sachtinuation of benefit
coverage under group health plans as is requiregpplicable Law, the cost of which is fully paid tiye former employee or his or her
dependent, Cliffstar Companies does not maintdireeelife or retiree health plans providing fomtimuing coverage for any employee or any
beneficiary of an employee after the employee’'siteation of employment.

(h) Except as disclosed on Schedule 3.2afllhe Sellers’ Disclosure Letter, the consummatibthe transactions
contemplated by this Agreement will not, eithem&mr in combination with another event, (i) eetéhy current or former employee or
officer of the Cliffstar Companies to severance,pmemployment compensation or any other paymeang as expressly provided in this
Agreement, or (ii) accelerate the time of paymentasting, or increase the amount of compensatimnathy such employee or officer.

() There are no Liabilities related to the Empley@&ans that are required to be disclosed in adifitancial statements or
the notes thereto pursuant to GAAP that are nairately reflected in the Financial Statements ecsjtally disclosed and identified on
Schedule 3.21(ipf the Sellers’ Disclosure Letter except for Lidi®k that arise in the ordinary course of busipnesssistent with past
practice, since the June 6 Financial Statements.
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3.22 Labor Matters None of the Cliffstar Companies is a party to aoljective bargaining agreement or union contract
recognizing any labor organization as the barggiaigent of any employees. To the knowledge of tifestar Companies, there is no (and,
during the past five years, there has not beenamgh organization activity with respect to anyttoé employees of any of the Cliffstar
Companies, pending or threatened. Each of thes@iffiCompanies has complied in all material respsith all Laws relating to the
employment of labor (including those related to esdhours, discrimination, and retaliation), theme been no “mass layoff” or “plant
closing” (as defined by the WARN Act) with respéziany of the Cliffstar Companies within the ladsiee years; and, except as listed on
Schedule 3.2 the Sellers’ Disclosure Letter, there is no geasr court complaint pending, or, to the knowledgithe Cliffstar Companies,
overtly threatened against any of the Cliffstar @amies relating to alleged employment discrimimatio other employment related matters
pending, or, to the knowledge of the Cliffstar C@nies, threatened before the U.S. Equal Employ@epbrtunity Commission or any other
Governmental Authority in each case, which wouldragerial to the Business. No Cliffstar Companythiai the last two years, has received
written notice of any claim with respect to a meeviolation or alleged material violation of afgderal or state civil rights Law (including
those related to wages, hours, discrimination ataliation) or been subject to any unfair laborcfice complaint before the National Labor
Relations Board, and, to the knowledge of the &ttfif Companies, no such claim or proceeding isipgrat threatened.

3.23 Insurance Schedule 3.28f the SellersDisclosure Letter sets forth a true and completedli all current policies or binders
fire, liability, product liability, umbrella liabity, real and personal property, workers’ compensatehicular, fiduciary liability and other
casualty and property insurance maintained by &mlyeoCliffstar Companies or their Affiliates anelating to the Business, the Assets or the
Assumed Liabilities (collectively, the * Insuranielicies”). As of the date hereof, there are no claimstegldo the Business, the Assets or
the Assumed Liabilities pending under any suchrasce Policies as to which coverage has been dehsedf the date hereof, none of the
Cliffstar Companies or any of their Affiliates aredefault under, or have otherwise failed to compith, in any material respect, any
provision contained in any such Insurance Poliggeet as could reasonably be expected to be, thaily or in the aggregate, material to
Business. True and complete copies of the InsurBoteies have been made available to Purchaser.

3.24 Products Liability and Warrantieds of the date hereof, there are no pendingy ¢tiné knowledge of the Cliffstar Compan
threatened, Actions under any product and servargamty or guarantee given by the Cliffstar Companvith respect to the Business. Except
for product warranty repairs, replacements andnasarising in the ordinary course of businessexwept as reserved for in the June 6
Balance Sheet, the Cliffstar Companies have natried any material Liability by reason of any exgger implied warranty, any doctrine of
common law (tort, contract or other), any other kaw otherwise (collectively, “ Product Liability with respect to any product or service of
the Business sold or rendered by or on behalf piGiffstar Company after December 31, 2007 andro the Closing. Since December 31,
2007, no product or service of the Business prodibgeany of the Cliffstar Companies has been redaibluntarily or involuntarily. As of tt
date hereof, no such recall is being consideretth&Cliffstar Companies, and to the knowledge ef@iffstar Companies, no such recall is
being
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considered by or has been requested or orderedybgustomers, Governmental Authority or consumeugr With respect to all products
(including all of the components thereof) manufaetiuor distributed by the Business, the Cliffstan(panies have complied in all material
respects with all applicable requirements relatinaterials, design, manufacture, testing, peréme, labeling, packing, holding,
marketing, or promotion of such products, and surciducts are otherwise not in any material violatid any applicable Laws.

3.25 Tangible Personal Property

(a) Schedule 3.25(af the Sellers’ Disclosure Letter contains a liseach lease of personal property relating to peiso
property used in the Business or to which any efGliffstar Companies is a party or by which thegarties or assets of any of the Cliffstar
Companies are bound and requiring annual paymemts dny individual Cliffstar Company of $500,000mo0re (collectively the “ Personal

Property Leas€y.

(b) Prior to the date hereof, a copy of each ofReesonal Property Leases listed on Schedule 3.86¢he Sellers’
Disclosure Letter has been delivered to Purch&sah Cliffstar Company that is a party to any & Bersonal Property Leases has a valid
leasehold interest under each of the Personal Ryopeases under which it is a lessee, subjecppli@able Law, bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dteds’ rights generally and general
equitable principles (whether considered in a pedggg in equity or at law), and, to the knowledd¢he Cliffstar Companies, there is no
material default under any of the Personal Propezses by any of the Cliffstar Companies or by @thner parties thereto, other than such
defaults by either the applicable Cliffstar Companyuch other parties as would not be materigiédBusiness.

(c) Each of the Cliffstar Companies has good tilall of the items of tangible personal propedflacted in the June 6
Balance Sheet (except as sold or disposed of subsetp the date thereof in the ordinary coursieusiness), free and clear of any and all
Encumbrances other than Permitted Encumbrances.

3.26 Sufficiency of AssetsThe Assets include all of the material assetssqrel property, real property and equipment that a
used or held for use by the Cliffstar Companieth@Business (other than the Excluded Assets) anstitute all assets (other than Excluded
Assets) that are necessary for the conduct of ti#nBss as it is currently conducted. Except waipect to Section 3.15 (Intellectual
Property), Section 3.16 (Owned Real Property) aextiGn 3.17 (Leased Real Property) the CliffstamPanies have good and valid title or a
valid leasehold interest in all of the material dissfree and clear of all Encumbrances, exceg®éomitted Encumbrances. No Cliffstar
Company has engaged in any business other tha@usiress in the past five years and the Businessnducted solely by and through the
Cliffstar Companies, other than distributions histally carried out through Cliffstar Exports, Ine. Delaware corporation.

3.27 Unlawful PracticesNone of the Cliffstar Companies, nor any officany director, employee, or agent of any of thengny
other Person acting on any of their behalf, hasctly or indirectly made any (A) illegal contribaii, gift, bribe, rebate, payoff, influence
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payment, kickback, or other illegal payment to 8&yson, private or public, regardless of form, Whein money, property, or services (1) to
obtain favorable treatment in securing or maintajrbusiness; (2) to obtain any authorization of @eyernmental Authority; or (3) to obtain
or maintain any other special concessions or treatrior or in respect of Seller, or (B) excepttimvel and entertainment expenses permitted
under applicable law, made any contribution, diftbe, rebate, payoff, influence payment, kickbamkother payment to any Person, private
or public, regardless of form, whether in moneypparty, or services.

3.28_No Brokers Other than Morgan Stanley & Co. Incorporated #eof which shall be paid by the Cliffstar Comiass), no
broker, finder or investment banker is entitledity brokerage, finder’'s or other fee or commissiooonnection with the transactions
contemplated by this Agreement based upon arrangsmeade by or on behalf of the Cliffstar Comparaied their subsidiaries.

3.29 RelatedParty TransactionsThere is no ongoing agreement or arrangementdagtwny shareholder or interest holder of any
Cliffstar Company or any controlled Affiliate of wisuch shareholder or interest holder, on the @melhand any of the Cliffstar Companie:
any of their subsidiaries, on the other hand, mwvg annual payments or any amount owed betweedn gaities in excess of $250,000, ex
with respect to payments of not more than $450t6(8tar Real Property with respect to the leagd@Dunkirk facility. No shareholder or
interest holder of any Cliffstar Company, and nidf&har Company owns, of record or as a benefigiaher, an equity interest or other
financial or profit interest in any Person that hasl business dealings or a material financiat@stan any transaction with any Cliffstar
Company

3.30 Bank Accounts; Lockboxes$chedule 3.306f the SellersDisclosure Letter contains a true, correct and detagist, as of th
date hereof, of each bank account maintained by etihe Cliffstar Companies together with a tre@rect and complete list of each bank or
other financial institution at which any lock bax fthe collection of accounts receivable of thdf§ttar Companies or safe deposit box is
maintained, together with the identity of all Persdaving access to or authorized to withdraw ang$ contained in such accounts or
lockboxes.

3.31.The LLC. At the Closing, the LLC shall (a) be assignedéthe rights, assets, and properties of the Comfather than
rights, assets and properties comprising Excludeses and Non-Transferable Assets) and have asalhtddhe Assumed Liabilities of the
Company, (b) be duly organized, validly existinglam good standing under the Laws of the Statea&®are, with all necessary limited
liability company power and authority to carry @uid consummate the transactions contemplated $Atreement, and to own, operate or
lease all properties and assets then held by itaodrry on the Business as it has been andslteimg conducted and (c) not have engaged
in any business or operations other than the bssiokholding the assets conveyed to it and digihguthe Liabilities assumed by it pursuant
to this Agreement, hold any other assets or hayetrer Liabilities. All of the outstanding membleifs interests of the LLC shall be held by
the Company, free and clear of any Encumbrance(atian Permitted Encumbrances), and there shialienany rights, options, warrants,
agreements, or other instruments or arrangemequsrireg the issuance of any additional membershiigrests in the LLC or giving any
Person any right to acquire any such interestgrdttan this Agreement.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as disclosed in the letter which has beéneated by Purchaser to the Cliffstar Companiesmio the execution of this
Agreement (the “ Purchases Disclosure Lettet), each of Purchaser and Purchaser Sub herelmjlyj@ind severally, makes the following
representations and warranties:

4.01 Organization and Authority of Purchaser anctRaser Sub Each of Purchaser and Purchaser Sub is duly zeghnvalidly
existing and in good standing under the Laws gfiiisdiction of organization or formation and reknecessary power and authority to enter
into this Agreement, to carry out its obligatioresdunder and to consummate the transactions coladtereby. The execution and
delivery of this Agreement by Purchaser and Pumh@sb, the performance by each of Purchaser aruh&ser Sub of its obligations
hereunder and the consummation by each of PurchagddPurchaser Sub of the transactions contemphatetby and the Financing, have
been (or will be as of the Closing) duly authoribsdall requisite action on the part of each ofdPaser and Purchaser Sub. This Agreement
has been duly and validly executed and delivereBdrghaser and Purchaser Sub, and (assuming chaiaation, execution and delivery by
the Cliffstar Companies and the Subsidiaries, aliGgble) this Agreement and each other documemsdrument executed pursuant to the
terms of this Agreement constitutes (or, in theeaafsany other document or instrument to be exekcatier the date hereof, will constitute) a
legal, valid and binding obligation of each of Fhaser and Purchaser Sub (to the extent that eactwidl be a party to such documents or
instruments when executed), each enforceable agsinh in accordance with its terms, subject tdiegdpe Law, bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dteds’ rights generally and general
equitable principles (whether considered in a pedagg in equity or at law). Neither Purchaser norcRaser Sub is in violation of any
provision of its Certificate of Incorporation, Bgws or other organizational document.

4.02 No Conflict Except as disclosed on Schedule 4dthe Purchaser’s Disclosure Letter, the executiefivery and
performance of this Agreement, each other documeimstrument executed pursuant to the terms efAlgreement and of the transactions
contemplated hereby, including Section 2.05 helogafach of Purchaser and Purchaser Sub does naetithndt: (a) violate, conflict with or
result in a breach of any provision of the Certifecof Incorporation, By-laws or other similar angaational documents of Purchaser and
Purchaser Sub; (b) conflict with or violate any LanGovernmental Order applicable to Purchasemochser Sub or any of their respective
assets, properties or businesses is bound or edtfg@) conflict with, result in any breach of, stitute a default (or event which with the
giving of notice or lapse of time, or both, woulecome a default) under, require any consent uodgive to others any rights of terminatir
amendment, acceleration, suspension, increase/ingyd, revocation, or cancellation of any provisiorer the terms of any Contract to
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which Purchaser or Purchaser Sub is a party; ae@l)lt in the creation of any Encumbrance on drip@assets or properties of Purchaser or
Purchaser Sub pursuant to, any note, bond, morigaigelenture, Contract, agreement, lease, suhléesese, permit, franchise or other
instrument or arrangement to which Purchaser ochiager Sub is a party or by which any of its assefsoperties are bound or affected,
except in each case, with respect to clausesqp)arid (d) to the extent that any such conflicilation, breach, default, right of termination,
amendment, acceleration, suspension, revocatioeetiation or Encumbrance would not materially imna delay Purchaser’s or Purchaser
Sub’s ability to consummate the transactions coptatad hereby or to perform its obligations hereand

4.03 Governmental Consents and Approv&igcept for compliance with the applicable reguiemts of the HSR Act and excep
otherwise set forth in Schedule 4. 6B3Purchaser’s Disclosure Letter, the executiofiveiey and performance of this Agreement by each of
Purchaser and Purchaser Sub does not and wilegatre any consent, approval, authorization orrathéer of, action by, filing with, or
notification to, any Governmental Authority, excéqt those the failure of which to make would naterially impair or delay Purchaser’s or
Purchaser Sub’s ability to consummate the tranmasitontemplated hereby or to perform its obligegibereunder.

4.04 Absence of LitigationAs of the date of this Agreement, there is noamal Action involving Purchaser or Purchaser Sub
pending or, to the knowledge of Purchaser, threatém any written notice addressed and deliverdichaser or Purchaser Sub or their
Affiliates, before any court, or before any Goveemtal Authority, in each case that, if adverseliedained, would materially impair or del
Purchaser’s or Purchaser Sub’s ability to consurartie transactions contemplated hereby or to partbeir obligations hereunder.

4.05 Availability of Funds Subject to availability of the Financing, eachPafrchaser and Purchaser Sub will have in the ggtg
at Closing cash available to it in an amount adex(ipto pay to the Cliffstar Companies the PusehBrice and any adjustments thereto
pursuant to this Agreement and (i) to satisfy distharge the Assumed Liabilities.

4.06 Solvency Purchaser is not entering into the transactiomseznplated by this Agreement with the actual interninder,
delay or defraud either present or future creditgéiBurchaser or any of the Cliffstar Companietheir subsidiaries. Purchaser is currently
Solvent and Purchaser and the Cliffstar Companiksesmnain Solvent after, and giving effect to, thhansactions contemplated hereby. As
used in this paragraph, the term “ Solventeans, with respect to a particular date, thasueh date, (a) the sum of the assets, at a fair
valuation, of Purchaser will exceed its debts,Rbjchaser has not incurred and does not intenttto,iand does not believe that it will incur,
debts beyond its ability to pay such debts as sletits mature and (c) Purchaser has sufficientadapith which to conduct its business. For
purposes of this Section 4.06, “debt” means arhilitg on a claim, and “claim” means (i) any rigiat payment whether or not such a right is
reduced to judgment, liquidated, unliquidated, dixeontingent, matured, unmatured, disputed, undés] legal, equitable, secured or
unsecured or (i) any right to an equitable remfediybreach of performance if such breach givestase payment, whether or not such rigr
an equitable remedy is reduced to judgment, figkedfingent, matured, unmatured, disputed, undishstecured or unsecured.
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4.07 No Other Information

(a) Except for the representations and warrantiesained in Article 3 or elsewhere in this Agreemeaone of the Cliffstar
Companies or any other Person on behalf of thés@lif Companies makes any express or implied reptaion or warranty with respect to
the Cliffstar Companies or with respect to any oithéormation provided to Purchaser in connectigthwhe transactions contemplated
hereby. None of the Cliffstar Companies or any oBerson will have or be subject to any liabilityimdemnification obligation to Purchaser
or Purchaser Sub or any other Person resulting fhendistribution to Purchaser or any other PersoRurchaser’s or any other Person’s use
of, any such information, including any informatj@aocuments, projections, forecasts or other naterade available to Purchaser in certain
“data rooms,” management presentations, or offemiegioranda in expectation of the transactions ocopieged by this Agreement, unless
any such other information is expressly included nepresentation or warranty contained in Artgle

(b) Each of Purchaser and Purchaser Sub acknovdexdgkagrees that it (i) has had an opportunitligcuss the business
and affairs of the Cliffstar Companies, (ii) haslllaasonable access to (a) the books and recotlle @fliffstar Companies and (b) the
electronic data room maintained in connection whithtransactions contemplated by this Agreemeithés been afforded the opportunity to
ask questions of and receive answers from offioetke Cliffstar Companies, and (iv) has condudtedwn independent investigation of the
Cliffstar Companies, their respective businesseistlaa transactions contemplated hereby, and hazied solely on the results of its own
independent investigation and has not relied onrapgesentation, warranty or other statement byRergon on behalf of the Cliffstar
Companies, other than the representations and nteasaof the Cliffstar Companies expressly contaimeArticle 3 of this Agreement and
that all other representations and warranties faeeically disclaimed.

4.08 No Brokers Other than Deutsche Bank (the fees of which pélpaid by Purchaser), no broker, finder or investinibanker
is entitled to any brokerage, finder’s or other de&€ommission in connection with the transactiomstemplated by this Agreement based
upon arrangements made by or on behalf of Purchaser

4.09 Purchaser SulPurchaser Sub is a newly-formed, wholly-ownedsgiiary of Purchaser, formed solely for the purpokthe
transactions contemplated by this Agreement, hgldim assets or liabilities other than those pursteathis Agreement.
ARTICLE 5
COVENANTS AND ADDITIONAL AGREEMENTS

5.01_Conduct of Business Prior to the Closing

(a) Each Cliffstar Company covenants and agredsdkeept as otherwise contemplated by this Agregnaes set forth in
Schedule 5.01(a)f the Sellers’ Disclosure Letter, as required ppglecable Law or as consented to by Purchaser itingr(which consent
shall not be unreasonably conditioned, withheldalayed), at all times from
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and after the date hereof through and to the GjoBate it will: (x) operate its respective busingsthe ordinary course consistent with past
practice, including with respect to the collect@mfraccounts receivable and the payment of accquaytable and other debts, obligations and
Liabilities when due (except for those disputegdaod faith); and (y) use commercially reasonablertsf to: (A) preserve in all material
respects its present business operations, orgammizatd goodwill, including the Assets, and (B)gaere in all material respects the present
relationships which it has with its vendors, custosn suppliers, employees, contractors, regulatodsother Persons having business
relationships with it. Without limiting the geneitglof the foregoing, from the date hereof unti tGlosing Date, each of the Cliffstar
Companies shall, and the Sellers’ Representatiak shiuse each Cliffstar Company to, except asratise contemplated by this Agreement
or as required by applicable Law or as consentdyy tBurchaser in writing (which consent shall netunreasonably conditioned, withheld or
delayed):

(i) maintain its legal existence and preserve aathtain all Permits required for the conduct of Biesiness as

currently conducted or the ownership and use oRssets;

(il maintain the books and records of the Cliffsfompanies in accordance with past practice; and

(iii) comply in all material respects with all Lavapplicable to the conduct of the Business or thieesship and use
the Assets;

(iv) amend the Company’s and Star Consulting, LL&akth Benefit Plan to no longer cover all ‘Retifatl-time
employees of the Company who are at least 76 ydage and have completed 22 years of service.

(b) Each of the Cliffstar Companies covenants agrées that, except (1) as otherwise contemplatetigy\greement,
(2) as set forth in Schedule 5.01@f)the Sellers’ Disclosure Letter, (3) as requibgdapplicable Law, or (4) as consented to by Pweehm
writing (which consent shall not be unreasonablyditioned, withheld or delayed), at all times framd after the date hereof, through and to
the Closing Date, it shall not, directly or inditigc

(i) acquire (by merger, consolidation, a joint wenet acquisition of stock or assets or other bsimembination) any
corporation, partnership, other business entityperty, plant, facility, furniture, equipment ohet asset, or make or commit to make
any capital expenditure or expenditures, in eacke aaexcess of $500,000, in the aggregate, ooremplated by the Cliffstar
Companies’ capital expenditure budget previoustywjated to Purchaser and attached to this AgreeasAnnex 2

(i) except in the ordinary course of businesd, $&hse, license, transfer, encumber, pledgespuodie of any of the
Assets (including by way of merger, consolidatiassets sale formation of a joint venture or othesiriess combination), other than
distributions of Excluded Assets to any Affiliatethe Cliffstar Companies and transfers of Assethé LLC pursuant to Section 5.20;
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(iii) make any loans, advances or capital contidng to, or investments in any Person, other thear¢éompany loans
made by the Cliffstar Companies to any of the €i#f Companies; providedhat any and all loan receivables relating tchsuc
intercompany loans are included among the Assets;

(iv) cancel, compromise, terminate or amend anyelait Contract, or waive any material rights thewer in each
case, other than in the ordinary course of busioessistent with past practice;

(v) take any action outside the ordinary coursbugfiness, consistent with past practice;

(vi) except for advances under working capital dioé¢ credit in existence as of the date hereofidhé ordinary
course of business, incur any indebtedness fool@a money, issue any debt securities or assunagagiee or endorse the obligations
of any other Person;

(vii) adopt, enter into, or increase benefits uraley Employee Plan (or any plan that would be apleypee Plan if in
effect on the date hereof) or grant or agree tatgray increase in the wages, salary, bonus or ctirepensation, remuneration or
benefits (including severance or termination pdygny executive-level employee of the Cliffstar Qmnies, except, in each case, in the
ordinary course of business, consistent with pesttjce, or as required under applicable Law orextigting Employee Plan, take any
action that would constitute a “mass lay-off” a ‘seaermination,” or a “plant closing,” or which wdwtherwise trigger notice
requirements under any applicable Law concernidgatons in force, such as the WARN Act or any EmiLaw in any applicable
jurisdiction, except as required by applicable Lawisting Employee Plans or in the ordinary cowfsBusiness consistent with past
practice;

(viii) change any plan administrator of any Empley&lan, except as required under applicable Law;

(ix) make any change in any of its present accogntiethods and practices, except as required bygelsan GAAP
or applicable Law;

(x) amend, adopt or effect any change to the Geaté of Incorporation or By-laws (or equivalenvgming and
organizational documents) of any Cliffstar Company;

(xi) effect or agree to effect any merger, acqigritsale of assets (other than in the ordinarysmof business
consistent with past
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practice), recapitalization, reclassification, ogigation, liquidation, dissolution, bankruptcy @ther reorganization with respect to any
Cliffstar Company or enter into a Letter of Intemtagreement in principle with respect thereto epxaevith respect to transfers of assets
to the LLC pursuant to Section 5.20;

(xii) cancel or terminate its current Insuranceiétes or allow any of the coverage thereunder peda unless
simultaneously with such termination, cancellatiohapse, replacement policies providing coverageakto or greater than coverage
under the canceled, terminated or lapsed policiesudbstantially similar premiums are in full formed effect;

(xiii) enter into any Material Contract other thidmose Material Contracts (x) itemized in Sectiorigt@)(ix) and 3.14
(a)(xii) or (y) that are a renewal of an existirgntract with a grower and entered into in the aadircourse of business;

(xiv) settle any pending or threatened Action #ay Cliffstar Company would be required to disclosthe Sellers’
Disclosure Letter or otherwise cancel, compromisgetile any material claim, or waive or releasg material rights of any Cliffstar
Company;

(xv) make or change any material non-income Tagtile, change an annual accounting period, fileraayerial
amended non-income Tax Return, enter into any maatdosing agreement, settle any material non{imed ax claim or assessment,
surrender any material right to claim a refund akés, consent to any extension or waiver of thédimon period applicable to any non-
income Tax claim or assessment, fail to timely dify non-income Tax Return or timely pay any nareine Tax (in each case, taking
into account any valid extensions);

(xvi) give any material consent or exercise anyamal option under any Real Property Lease or dismair
materially alter any Owned Real Property, excepfuy alteration that is in progress as of the Hateof; and

(xvii) agree or commit to any of the foregoing, wher in writing or otherwise.

Nothing in this Agreement shall prohibit or otheswirestrict any of the Cliffstar Companies fronrépaying any indebtedness of the Cliff:
Companies, (ii) declaring and paying any divideaddistributions of or otherwise transferring te tGliffstar Companies and their Affiliates
cash and cash equivalents of the Cliffstar Compamigheir subsidiaries, or (iii) distributing, gsing or otherwise transferring any Exclu
Asset.
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5.02 Access to Information; Preservation of Records

(a) Subject to Section 5.03 hereof, prior to thesitig Date, Purchaser shall be entitled, througbfficers, employees and
Representatives, to reasonable access during nbusidess hours to the officers, employees, agantsoffices of the Cliffstar Companies
and their books and records, excluding any incoaeReturns or income Tax records, and the CliffSiampanies shall furnish Purchaser
with such data and information of the Cliffstar Guanies as Purchaser reasonably requests; provtdatisuch access shall only be upon
reasonable notice, shall not unreasonably disrepamnel, operations and properties of the Cliff€@ampanies, and shall be at Purchaser’s
sole risk and expense; and providddrther, that neither Purchaser nor any agent or Reprasembf Purchaser shall conduct any subsurface
investigation or testing of any environmental medlith respect to any property of the Cliffstar Canfes prior to Closing. In exercising its
rights hereunder, Purchaser shall conduct itseffssoot to interfere in the conduct of the CliffSEnmpanies prior to the Closing. Purchaser
acknowledges and agrees that any contact or coneationi by Purchaser and its agents and Represesgatith officers, employees or
agents of the Cliffstar Companies hereunder skadiribanged and supervised by Representatives dliffitar Companies, unless the
Cliffstar Companies otherwise expressly consenmtriting with respect to any specific contact. Ndtvgtanding anything to the contrary set
forth in this Agreement, none of the Cliffstar Caanpes nor any of their Affiliates shall be requiteddisclose to Purchaser or any agent or
Representative thereof any information (i) relatiegncome Taxes, (ii) relating to the sale ancedtiture process conducted by the Cliffstar
Companies and their Affiliates for the Busines2®®9 and the Cliffstar Companies’ or any of theffiliates’ (or their Representatives’)
evaluation of Purchaser and its Affiliates andehialuation and negotiation of this Agreement amdttansactions contemplated hereby or
(i) if doing so could violate any Contract or Law which the Cliffstar Companies or any of theffilkates is a party or is subject or which
such Person believes in good faith could resut limss of the ability to successfully assert anglaf privilege (including, without limitation,
the attorneyelient and work product privileges). Prior to thiw§ing, Purchaser shall not (and shall cause igédentatives and agents not
use any information obtained pursuant to this $adii.02 for any purpose unrelated to the transagtitescribed in this Agreement.

(b) After the Closing, upon reasonable written o®tiPurchaser shall furnish or cause to be furdishi¢he Cliffstar
Companies, the Sellers’ Representative and thgird®entatives access, during normal business hmangdedthat such access shall not
unreasonably disrupt personnel, operations andeptiep of Purchaser and Purchaser Sub, to suctmafimn, the Books and Records and
assistance relating to the Business, and the @liffSompanies as is necessary for any reasonasiedss purpose, including, without
limitation, financial reporting and accounting neaift, the calculation of accounts of post-Closirey &mily costs, the preparation and filing
of any Tax Return, the defense of any Tax clairmssessment, in connection with any disclosure atitig or the defense of any Action, any
insurance claims by, legal proceedings againsbeeigmental investigations of a Cliffstar CompamyParchaser or any of their Affiliates or
in order to enable the Cliffstar Companies or Pasei to comply with their respective obligationslemthis Agreement. The Cliffstar
Companies shall reimburse Purchaser for reasodasiemented out-of-pocket costs and expenses imtimrrassisting the Cliffstar
Companies pursuant to this Section 5.02.
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(c) Purchaser shall preserve and keep the boatad® documents, instruments, accounts, corregpaed writings,
evidences of title and other papers and electrie relating to the Business or the Cliffstar Gamies in its possession or the possession of
the Cliffstar Companies or any of their subsidisu(he “ Books and Recordsfor at least five years following the Closing teaor for such
longer period as may be required by Law or anyiapple court order. Should Purchaser elect aftgrsaich period to destroy any books,
records, documents, instruments, accounts, comelgmae, writings, evidences of title and other psped electronic files transferred to it by
a Cliffstar Company pursuant to this AgreementcRaser shall notify the Sellers’ Representativeriting of such decision, 60 days prior to
the anticipated date of destruction, and, uponestgof the Sellers’ Representative, shall deligdriin any such books, records, documents or
other materials.

5.03_Confidentiality.

(a) Purchaser and Purchaser Sub and their Repaéisent(as such term is defined in the Confideityidlgreement) shall
treat all nonpublic information obtained in connectwith this Agreement and the transactions coptatad hereby as confidential in
accordance with the terms of the Confidentiality@ement. The terms of the Confidentiality Agreensethereby incorporated by reference
and shall continue in full force and effect untiétClosing, at which time such Confidentiality Agngent shall terminate. If this Agreement is,
for any reason, terminated prior to the Closing, @onfidentiality Agreement shall continue in fidice and effect in accordance with its
terms.

(b) For a period of five years following the ClagjrPurchaser shall, and shall cause Purchaserrgutheir respective
subsidiaries to, keep confidential and not useafgr purpose all nonpublic information regardinglfg shareholders and interest holders of
the Cliffstar Companies, (ii) the Excluded Assatd §ii) the Excluded Liabilities, in each case ydiich Purchaser, Purchaser Sub or any of
their subsidiaries may be aware.

(c) For a period of five years following the Clogjrthe Sellers’ Representative and each Cliffs@n@any shall, and each
Cliffstar Company shall cause its respective subss to, hold, and shall cause its or their regpe Representatives (including the Sellers’
Representative) to hold, in confidence any anthédrmation, whether written or oral, concerning tBusiness, except to the extent that such
information (a) is generally available to and kndsynthe public through no fault of any Cliffstar @pany, any of their Affiliates or their
respective Representatives (including the SellRegresentative); or (b) is lawfully acquired by &liffstar Company, any of their Affiliates
or their respective Representatives (includingSbkers’ Representative) from and after the Clo$ingy sources which are not prohibited
from disclosing such information by a legal, contual or fiduciary obligation. If any Cliffstar Cquany or any of their Affiliates or their
respective Representatives (including the SellRegresentative) are compelled to disclose anynmdition by judicial or administrative
process or by other requirements of Law, the S2IRepresentative shall promptly notify Purchasewiiting and shall disclose only that
portion of such information which the Sellers’ Resgntative is advised by its counsel in writintegally required to be disclosed, provided
that the Sellers’ Representative shall use commlégreeasonable efforts to obtain an appropriatdégmtive order or other reasonable
assurance that confidential treatment will be agedrsuch information.
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5.04 NonCompetition; NorSolicitation.

(a) From the Closing Date through the end of theeatyear period beginning on the first day follogviof the Closing (the “
Noncompetition Perio”), the Cliffstar Companies agree not to, direafyindirectly:

(i) engage in a “ Competitive Busine&svhich for the purpose of this Agreement meamsigate label, shelf stable
juice business that competes with the Businessrducted as of the Closing Date and whose prinepatutive office is located
anywhere within the United States or Canada; or

(ii) either: (A) solicit for a Competitive Business endeavor to entice away, any Person who planestder with the
Cliffstar Companies within the twelve-month periatmediately prior to the Closing Date; (B) (1) sdli recruit or hire any employees
of the Cliffstar Companies or Persons who workaioy Cliffstar Company as of the Closing Date inesrtb engage in a Competitive
Business; and/or (2) encourage any employee dEliffstar Companies to leave the employment ofshame in order to engage in a
Competitive Business; or (C) assist any Persomtityan any way to do, or attempt to do, anythprghibited by this Section 5.04(a)
(except for responding to requests for refereneeks).

(b) Nothing in this Section 5.04 shall precludeporhibit the Cliffstar Companies from (i) owningtrmoore than 5% of the
equity interests of any Person that is engagedynCGompetitive Business, and (ii) acquiring (whetbe means of acquisition, asset purchase,
merger, consolidation, similar business combinationtherwise) a Person engaged in a Competitivargss together with other lines of
business if the percentage of such Competitiveri#ass represents no more than 10% of the acquimsdiPe assets (measured by the most
current financial statements published by the aeguPerson in the ordinary course of businessdaed not relate to the Competitive
Business.

(c) During the Noncompetition Period, no Cliffsaompany shall, or permit any of its Affiliates oetesentatives
(including the Sellers’ Representative) to, dirgctt indirectly, hire or solicit any Business Emyde who is offered employment by
Purchaser, Purchaser Sub, or their respectiveid&éd or is or was employed in the Business dufiegNoncompetition Period, or encourage
any such employee to leave such employment oranmiyesuch employee who has left such employmengmymursuant to a general
solicitation which is not directed specificallyaoy such employees; provid#tht nothing in this Section 5.04(c) shall prevamy Cliffstar
Company or any of their Affiliates from (i) publisiy general recruitment/help wanted advertisementsaking other general postings via
other media of employment opportunities or listings long as such advertisement, posting or lisinpt specifically targeted to Business

Employees or (i) hiring (x) any Business Employdese employment has been terminated by PurcHaserhaser Sub, or any of their
respective
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Affiliates or (y) after 180 days from the date efrhination of employment, any Business Employeesgt@mployment has been terminated
by such Business Employee or (z) a Business Employ® responds to any general recruitment/help edbadvertisement or other general
posting contemplated in clause (i) of this proviso.

5.05 Reasonable Best Efforts; Regulatory and Qilnd¢inorizations; Consents

(a) Subject to the terms and conditions set fartthis Agreement, each of the parties hereto sisallits reasonable best
efforts to take, or cause to be taken, all actiang, to do, or cause to be done, and to assist@okrate with the other parties in doing, all
things necessary, proper or advisable under afgiidaaws to consummate and make effective the aictiions contemplated by this
Agreement as promptly as practicable, includingab&ining of all necessary actions, waivers, cotssand approvals from Governmental
Authorities, and the making of all necessary regtiins and filings and the taking of all stepsresy be necessary to obtain an approval or
waiver from, or to avoid an Action by, any Govermted Authority.

(b) The Cliffstar Companies and Purchaser shalinpity, but in no event in the case of the HSR Atet than 10 Business
Days after the date hereof, make all requireddsiim connection with the transaction contempliaby under (i) the HSR Act and (ii) any
other applicable Laws, and thereafter make anyratwuired submissions under the HSR Act and atheh Laws and use reasonable best
efforts and diligence to satisfy any other condimecessary to comply with the filing requiremeritshe HSR Act and any other similar
applicable Laws and to obtain early terminatiomy§ waiting period pursuant thereto.

(c) The Cliffstar Companies and Purchaser shalp le=xh other apprised of the status of mattertinglto the completion
of the transactions contemplated by this Agreeraadt to the extent legally permissible, promptlpim each other of the substance of
notices or other communications between the CliffStompanies or Purchaser and their Representantesounsel, as the case may be, or
any of their respective subsidiaries, and any thady and/or any Governmental Authority with restge such transactions. Each of the
Cliffstar Companies and Purchaser shall use itsorgble best efforts to take such action as magdugred to cause the expiration of the
waiting periods under applicable Law with respecsuch transactions as promptly as possible dfeeexecution of this Agreement. The
Cliffstar Companies and Purchaser shall keep et imely apprised of any inquiries or requestsadditional information from any
Governmental Authority pursuant to any applicabdevl.and shall comply promptly with any such reastmanquiry or request. To the exte
permitted by applicable Law, the Cliffstar Compan@ad Purchaser shall permit counsel for the qihey reasonable opportunity to review
in advance, and consider in good faith the viewthefother party in connection with, any proposeit&n communication to any
Governmental Authority. Each of the Cliffstar Comfes and Purchaser agrees not to participate irsalnstantive meeting or discussion,
either in person or by telephone, with any GovemmialeAuthority in connection with the transactiamtemplated by this Agreement with
having consulted with the other party to the exfgatticable in advance and, to the extent notipiad by such Governmental Authority,
giving the other party’s outside counsel the opjaity to attend and participate.
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(d) Each of Purchaser, Purchaser Sub and the t@tif@ompanies shall use its commercially reasonreffidets to resolve
such objections, if any, as may be asserted byGvwernmental Authority with respect to the trangangt contemplated by this Agreement
and to take such action as may be required to dhesexpiration of the notice periods under the H&Ror other Antitrust Laws with respect
to such transactions as promptly as possible tifeeexecution of this Agreement. In that regardheaill comply at the earliest practicable
date with any request under the HSR Act or othditiust Laws for additional information, documents,other materials received by each of
them or any of their respective Subsidiaries oiliates from the United States Federal Trade Cominiis(the “ FTC'), the Antitrust
Division of the United States Department of Justbe “ Antitrust Division”) or any other Governmental Authority in respetsoch filings
or such transactions and cooperate with each attmmnection with any such filing (including, teet extent permitted by applicable Law,
providing copies of all such documents to the nibingf parties prior to filing and considering aflasonable additions, deletions or changes
suggested in connection therewith).

(e) Notwithstanding anything to the contrary irsthigreement, however, neither Purchaser or Purclsagenor any
Cliffstar Company shall be required, in connectiath the matters covered by this Section 5.05j)todntest, resist or challenge any legal
proceeding instituted (or threatened to be ing&tduby any Governmental Authority challenging amnsaction contemplated by this
Agreement as a violation of any Antitrust Law dnexwise seek to have any order, including any miakry injunction or other similar
temporary order that is in effect and that prokigiirevents, or restricts consummation of the &etisns contemplated by this Agreement,
vacated, lifted, reversed, or overturned, (ii) pay amounts (other than the payment of nominalgssiag or required governmental filing
fees) to obtain any consent or approval (other tuats and fees associated with responding to sésjfer additional information) or to settle
any claim that may be contested, (iii) appeal aggigion or Action of any court, (iv) hold separételuding by trust or otherwise) or divest
any of their or (after the Closing) any of the @liir Companies’ respective businesses, produes lim assets, (v) agree to any limitation on
the operation or conduct of their or (after thediig) any of the Cliffstar Companies’ respectiveibhasses, or (vi) waive any of the
conditions set forth in Section 6.02 of this Agrest

(f) During the period from the date of this Agreerhand continuing until the earlier of the termioatof this Agreement ¢
the Closing, except as required by this Agreentfemtchaser, its subsidiaries or their respectivdiatiés shall not, without the prior written
consent of the Cliffstar Companies, acquire (whettiee merger, consolidation, stock or asset puretmatherwise), or agree to so acquire,
any material amounts of assets of or any equigninother Person or any business or division tHeuatess that acquisition or agreement
(i) would not reasonably be expected to materialtyease the risk of not obtaining, or material®yay, any authorizations, consents, orders,
declarations or approvals of any Governmental Autjr@ecessary to consummate the transactions cgtééed by this Agreement or the
expiration or termination of any waiting period @nény applicable Law; or (i) would reasonablydxpected to materially increase the risk
of any Governmental Authority entering an orderhiibding the consummation of the transactions coptated by this Agreement.

52



(9) Notwithstanding any other provision of this Agment, any party may, as it deems advisable arebsary, based on-
advice of outside counsel, reasonably designatecampetitively sensitive material provided to thbey parties under this Section 5.05(g) as
“outside counsel only.” Such materials and therimfation contained therein shall be given only ® dlutside legal counsel of the recipient
and will not be disclosed by such outside coursehtployees, officers, or directors of the recipienless express written permission is
obtained in advance from the source of such maderia

5.06_Further Action Each of the parties hereto shall use all comrallyaieasonable efforts to take, or cause to bertalll
appropriate action, to do or cause to be donéiays necessary, proper or advisable under apidaw, and to execute and deliver such
documents and other papers, each as may be redmicady out the provisions of this Agreement &mdonsummate and make effective the
transactions contemplated by this Agreement.

5.07 Legal PrivilegesThe Cliffstar Companies and Purchaser acknowledgeagree that all attorney-client, work produsat a
other legal privileges that may exist with resgeca Cliffstar Company, the Business or the Assh#dl, from and after the Closing Date, be
deemed joint privileges of the Cliffstar Comparéesl Purchaser. Both the Cliffstar Companies andHaser shall use all commercially
reasonable efforts after the Closing Date to pxesall privileges and neither the Cliffstar Compnnor Purchaser shall knowingly waive
such privilege without the prior written consentloé other party (which consent shall not be uroeably withheld or delayed).

5.08 No Solicitation of Other Bids

(a) The Cliffstar Companies and the Sell&spresentative shall not, and shall not authonizeeomit any of their Affiliate
or any of its or their Representatives (including Sellers’ Representative) to, directly or indileqi) encourage, solicit, initiate, facilitate o
continue inquiries regarding an Acquisition Propp6g enter into discussions or negotiations witi provide any information to, any Person
concerning a possible Acquisition Proposal; o) @iiter into any agreements or other instrumenite(er or not binding) regarding an
Acquisition Proposal. Sellers’ Representative sinathediately cease and cause to be terminatedstadticause the Cliffstar Companies and
their Affiliates and all of its and their Represatites to immediately cease and cause to be tetatipall existing discussions or negotiations
with any Persons conducted heretofore with resjgear that could lead to, an Acquisition Propo&al: purposes hereof, “ Acquisition
Proposal' means any inquiry, proposal or offer from anyd$eer (other than Purchaser or any of its Affiliatediting to the direct or indirect
disposition, whether by asset or stock sale, maygetherwise, of all or any portion of the Busisnes the Assets.

(b) In addition to the other obligations under tBection 5.08, Sellers’ Representative shall pron{ahd in any event
within three Business Days after receipt thereoSbifers’ Representative) advise Purchaser oraflyim writing of any Acquisition Proposal,
any request for information with respect to any #isdion Proposal, or any inquiry with respect toadich could reasonably be expected to
result in an Acquisition Proposal, the materiaitgerand conditions of such request, Acquisition Bsapor inquiry, and the identity of the
Person making the same.
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(c) Each Cliffstar Company agrees that the rights imedies for noncompliance with this Sectior8sBall include
having such provision specifically enforced by aowrt having equity jurisdiction, it being acknoatged and agreed that any such breach or
threatened breach shall cause irreparable injuButchaser and that money damages would not pravidgelequate remedy to Purchaser.

5.09 Notice of Certain Events

(a) From the date hereof until the Closing, eacRwfhaser and Sellers’ Representative shall pdgmptify the other
party in writing of:

(i) any fact, circumstance, event or action thetxice, occurrence or taking of which (A) has leadould
reasonably be expected to have, individually dhanaggregate, a Material Adverse Effect, (B) lessilted in, or could reasonably be
expected to result in, any representation or wayrarade by any Cliffstar Company or Purchaser acRaser Sub, as applicable,
hereunder not being true and correct if such ina@mguwould cause the conditions set forth in eiBection 6.01(a) or 6.02(a) to not be
satisfied, or (C) has resulted in, or could reabtnhe expected to result in, the failure of anytaf conditions or covenants set forth in
this Agreement to be complied with or otherwisassiad;

(i) any notice or other communication from any $er alleging that the consent of such Personisayrbe required
in connection with the transactions contemplatethisy Agreement;

(iii) any notice or other communication from anyv@onmental Authority in connection with the transaas
contemplated by this Agreement; and

(iv) any Action commenced or, to the knowledgehaf Cliffstar Companies, threatened against, rejatinor
involving or otherwise affecting the Business, Awsets or the Assumed Liabilities that, if pendimgthe date of this Agreement, would
have been required to have been disclosed in therSéisclosure Letter or that relates to the mammation of the transaction
contemplated by this Agreement.

(b) The receipt of information by Purchaser or &sll Representative pursuant to this Section 58l sot operate as a
waiver or otherwise affect any representation, argr or agreement given or made by any Cliffstam@any or Purchaser or Purchaser Sub,
as applicable, in this Agreement and shall notdented to amend or supplement the Sellers’ Disctdiseiter or the Purchaser’s Disclosure
Letter, as applicable.
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5.10 Purchaser Financing Activities

(a) Purchaser shall use reasonable best effotddkén or cause to be taken, all actions and t@doause to be done, all
things necessary, proper or advisable to (i) aeargl obtain debt and equity financing (“ Financings promptly as reasonably necessary
for the proceeds thereof to be available on thei@pDate in the amounts set forth_on Schedule &f 1l0e Purchaser’s Disclosure Letter on
terms that are not (other than undertaking litmatr incurring financing fees and costs materiallgxcess of those implicit in on Schedule
5.100f the Purchaser’s Disclosure Letter) less favarablPurchaser than the terms set forth in Scheédui@of the Purchaser’s Disclosure
Letter (any financing described in this sentenc&céeptable Financind or, if such financing is not available or Pursbaafter compliance
with this Section 5.10, in such amounts and on stlicer commercially reasonable terms and condit&anare reasonably acceptable to
Purchaser in its sole discretion, (ii) satisfy atingely basis all conditions applicable to Purchias® its Affiliates in the definitive agreements
for such Financing and (iii)) consummate the Finag@it or prior to Closing, in either case, subjedrticle 8. Purchaser shall provide to the
Cliffstar Companies copies of all agreements, othan fee agreements related to the Financing laaltlieeep the Cliffstar Companies
reasonably informed of material developments ipeesof the financing process relating theretoyigled , that Purchaser will provide any
reasonably requested fee information in respeetjafty financing to the Cliffstar Companies. Intherance of the foregoing covenant,
subject to Article 8, if Acceptable Financing isadable to Purchaser, Purchaser hereby agree®tissugasonable best efforts to (i) negotiate
and enter into definitive agreements with respesiuich Acceptable Financing, (ii) satisfy on a tinteasis all conditions applicable to such
Acceptable Financing in such definitive agreemeamsl (iii) use reasonable best efforts to consurartiet Acceptable Financing at or prior to
the Closing.

(b) Prior to the Effective Time, the Cliffstar Compes shall, at Purchaser’s sole expense, proviBatchaser their
cooperation reasonably requested by Purchaseisthatessary in connection with the Financing &edransactions contemplated by this
Agreement, including (i) using commercially readoleaefforts to participate in a reasonable numbeneetings, presentations, road shows,
due diligence sessions and sessions with ratingcégg and to provide such materials for inclusiopresentations therewith, (ii) using
commercially reasonable efforts to assist withgheparation of materials for rating agency predemntsa, offering documents, private
placement memoranda, bank information memorandapgrctuses and similar documents required in cdioneeith the Financing; provide
that the Cliffstar Companies shall only be requiedssist in preparation of materials to the extelating to the Cliffstar Companies or their
subsidiaries on a standalone basis without givifegeto the purchase of Assets or Purchaser’'s @tmting plans or projections, (iii) subject
to execution of a non-disclosure agreement a fe@sanably acceptable to the Cliffstar Companigagusommercially reasonable efforts to
take the actions necessary to permit the prosgetiders involved in the Financing to evaluateGliistar Companies’ current assets, cash
management and accounting systems, policies ameguoes relating thereto for the purposes of dstabf collateral arrangements,

(iv) assisting Purchaser in the preparation omisicin (in either a registration statement or agig\placement memorandum for an offering of
notes under the Securities Act or any other offedocument used by Purchaser in connection withrtsfto raise financing for the transact
contemplated hereby)
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of all financial statements and financial and otihésrmation regarding the Cliffstar Companies tivatuld be required in a Registration
Statement for use in either the Registration Statdrar the Private Placement Memorandum underules and regulations under the
Securities Act in connection with the Financinge(thRegistration Statemetyjt including (a) financial statements of the Glifir Companies
for the fiscal years ending on December 29, 20@audry 3, 2009 and January 2, 2009 (and any moeatreompleted annual period) and
interim period financial statements of the Cliffsompanies that would be required by the UnitedeStSecurities Exchange Commission (“
SEC"), and (b) assisting in the preparation of any fmrona financial statements that would be requingdhe SEC in the registration
statement on Form S-3, in each case complianttivihiules and regulations applicable to such firmstatements, including, without
limitation, Regulation S-X, (v) assisting Purchagerequesting accountants’ comfort letters andseots and other customary documentation
required by, or in connection with, the Registratiétatement, and (vi) requesting that the Cliff@ampanies’ independent auditors provide
customary comfort letters to any underwriters didhpurchasers consistent with SAS 72 (as amendecluding standard negative assura

on any interim period and pro forma financial sta¢ats; provided in each case set forth above, that such coopardties not unreasonably
interfere with the operations of the Cliffstar Caanjes and their subsidiaries. Upon the Closinghgrtarmination of this Agreement in
accordance with Article 8, Purchaser and Purch@abrshall promptly reimburse the Cliffstar Compari@ any expenses and costs paid to
third parties and incurred in connection with tH#f€ar Companies’ or their respective Affiliatesbligations under this Section 5.10(b).
Notwithstanding anything in this Agreement to tloatrtary, none of the Cliffstar Companies nor anyheifr subsidiaries (other than t

Cliffstar Companies and their subsidiaries follogvthe Closing Date) shall be required to pay ampro@ment or other similar fee or incur
any other liability or obligation in connection Withe Financing (or any replacements thereof). ffager shall indemnify and hold harmless
the Cliffstar Companies and their subsidiariears, officers, employees, Representatives and@s from and against any and all Losses
suffered or incurred by any of them in connectidthwhe Financing and any information utilized mnoection therewith.

5.11 Nonassignable Contracts and Permits

(a) Nothing in this Agreement shall be construedragttempt to assign to the LLC, Purchaser orlaser Sub any
Contract or Permit which is by Law or its terms assignable or the assignment of which would cartsti violation of Law or such
Contract.

(b) The parties hereto will cooperate to attempilitain all required consents to the assignmettt@Material Contracts
prior to Closing which are not to be dischargethatClosing and which require consents to assighraed any payments required to be i
to the other party to the Contract in connectiothwbtaining such consent shall be borne by Pueghas

(c) If, as of the Closing, an attempted assignméany Contract related to the Business would k&aative or would
affect any Cliffstar Company’s rights thereundettsat the LLC, Purchaser or Purchaser Sub wouldmiaict receive all such rights (such
Contract, a “ NopAssignable Contrac), the Cliffstar Companies shall cooperate with th.C, Purchaser or Purchaser Sub in a mutually
acceptable arrangement to provide for the LLC,
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Purchaser or Purchaser Sub the benefit (includiagectonomic benefit) of such Non-Assignable Coni@ber than legal title). Purchaser
shall bear all administrative costs in connectigthany such arrangement. If and so long afteiGlosing as such assignment shall not have
been made, the Cliffstar Companies shall (i) a®@ghaser’s and Purchaser Sub’s agent to thetdktrsuch action shall not result in
violation of such Nomssignable Contract, transfer to the LLC, Purchasd?turchaser Sub all assets and rights, includiingonies, receive

in respect of such Non-Assignable Contract and kotth NonAssignable Contract in trust for the LLC, PurchasePurchaser Sub and (ii)
the extent that the provisions of clause (i) abaneenot sufficient to transfer all of the benefitsluding the economic benefit) of such Non-
Assignable Contract (other than legal title), oy ahsuch NonAssignable Contract has been cancelled as a ghie attempted assignme
take such actions (which, without limitation, maglude entering into subcontracting arrangements thie LLC, Purchaser or Purchaser ¢
as are commercially reasonable to provide all eftinefits (or the equivalent thereof, including étonomic benefit) of such Non-
Assignable Contract (other than legal title) to the, Purchaser or Purchaser Sub. Purchaser arth&er Sub shall be responsible for the
Liabilities or obligations arising out of any nosagable Contract. With respect to any transfdscentract or assignment of the Non-
Assignable Contracts made to the LLC, PurchasBueothaser Sub by the Cliffstar Companies hereuigchaser hereby agrees to assume,
perform, discharge when due, and indemnify thef€tdif Companies from and against, all obligatioms lgabilities of the Cliffstar Compani
with respect to the applicable underlying Non-Aasigle Contract and none of the Cliffstar Compaareheir Affiliates shall have any
Liability in connection with such transfer, subc@at or assignment or the underlying Non-Assign&tdatract.

(d) Cliffstar Companies and Purchaser shall codpexih each other, each at their own expenseatester all Permits he
by the Cliffstar Companies from Cliffstar Companieghe LLC, Purchaser or Purchaser Sub or, whéfist@r Companies’ Permits are not
transferable, to facilitate the LLC, Purchaser ordRaser Sub in obtaining its own Permits. To émat, each party shall take whatever actions
are required of said party, in a timely mannerasegned by applicable Law, to apply for the transfiereissuance of any Permits to the LI
Purchaser or Purchaser Sub. To the extent thaPanyits cannot be transferred or reissued to th@, Hurchaser or Purchaser Sub as of the
Closing, Cliffstar Companies, to the extent allolediy Law, shall authorize the LLC, Purchaser arcRaser Sub to continue to operate
pursuant to Cliffstar Companies’ Permits until stiale as the LLC, Purchaser or Purchaser Sub éstaldbtain its own Permits and
Purchaser shall indemnify Cliffstar Companies fibcasts, liabilities, obligations, damages andenges associated with the LLC, Purchaser’
or Purchaser Sub’s operation under Cliffstar CorgsaPermits after the Closing Date.

(e) To the extent that any of the rights, assedispainperties contemplated by Section 5.20(a) cabeaontributed to the
LLC, or such contribution would be ineffective, @rito the Closing (the “ Noefiransferable Asset3, the Cliffstar Companies shall cooperate
with Purchaser in a mutually acceptable arrangetioeprovide for Purchaser the benefit (including @tonomic benefit) of such Non-
Transferable Assets. Purchaser shall bear all dsitrdtive costs in connection with any such arranget. If, and so long after the Closing as,
such contribution shall not have been made, thiés@lir Companies shall (i) to the extent permitbgdapplicable Law, transfer to Purchaser
all Assets and rights, including all monies, reeeivn respect of such Non-Transferable Asset afdiswwh Non-Transferable
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Asset in trust for Purchaser and (ii) to the extbat the effects of clause (i) above do not cdlusdransfer of all of the benefits (including the
economic benefit) of such Non-Transferable Asseany of such Non-Transferable Asset has been #adass a result of the attempted
assignment, take such actions (which, without &tiin, may include entering into subcontractinguagements with Purchaser) as are
commercially reasonable to provide all of the baadbr the equivalent thereof, including the eamimbenefit) of such Non-Transferable
Asset to Purchaser. With respect to any transfércantract or assignment of the Non-Transferabkefssmade to Purchaser by the Cliffstar
Companies hereunder, Purchaser hereby agreesuto@gserform, discharge when due and indemnifytiféstar Companies from and
against, all obligations and Liabilities of the f@diar Companies with respect to the applicableetlythg Non-Transferable Asset and release
the Cliffstar Companies and their Affiliates fromyaand all Liabilities in connection with such ted@r, subcontract or assignment or the
underlying Non-Transferable Asset.

5.12 PostClosing Covenants of Purchaser and Purchaser Sub

(a) Except (x) as set forth on Schedule ®fithe Sellers’ Disclosure Letter and (y) as Pusenand the Sellers’
Representative may otherwise agree in writing, ftbenClosing Date through and including the Earroygiration Date, Purchaser shall, and
shall cause Purchaser Sub to, operate the Busim#ss ordinary course consistent with the condidiche Business prior to the Closing Date,
and Purchaser shall operate the Business in gdtbdafad not take, or fail to take, such actiondwiite intention of avoiding or impeding the
Cliffstar Companies’ ability to achieve the maxim@arnout Amount which would result in the paymepPurchaser to the Cliffstar
Companies of $55,000,000 by virtue of Purchasert&ing achieved EBITDA during the Earnout Periddtdeast $92,000,000 (“
Maximum Earnout Targé) in accordance the earnout period business mafosth on Schedule 5.1 the Sellers’ Disclosure Letter (the “
Earnout Business Pldih During the Earnout Period, except as Purchasdrthe Sellers’ Representative may otherwise agresiting, from
the Closing Date through and including the last ofethe Earnout Period, Purchaser and its subg&diahall not, and shall cause Purchaser
Sub not to, and Purchaser Sub shall not:

(i) sell, assign, transfer, convey, lease or otlewispose of any material assets or properti€iafhaser Sub exce
for sales of inventory in the ordinary course ofiness consistent with past practice and for thistions of cash to Purchaser, subject to
Section 5.12(b)(v);

(i) sell, assign, transfer, convey, lease or atlige dispose of Purchaser Sub or the direct oréatliequity interests
Purchaser Sub, including by stock sale, mergeratimiadion, stock swap, business combination, shiessets or similar transaction;
providedthat, subject to Section 5.12(a)(v), a sale of mdmtf Purchaser shall not violate this clause;

(iiif) except as required by Law or third-party piders of benefit programs modifying such programigarmly in
respect of all similarly situated program particifs establish any new compensation or other besneéingement or make any material
change to any of the benefit plans
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required to be maintained by Purchaser pursuadéttion 5.17 below that would reasonably be expetdave the effect of impairing
in any material respect Purchaser Sub’s employmetivation to apply their best efforts to achiefie full Maximum Earnout Target or
breach this Section 5.12;

(iv) except as required by Law, reorganize, compimiegrate, consolidate or otherwise take stepsatwsfer any
portion of Purchaser Sub’s business to an entftgrahan Purchaser Sub or its subsidiaries orpare, alter or change the type or
nature of Purchaser Sub’s business from the bustwm®ucted by the Cliffstar Companies immediapeiyr to the Effective Time;

(v) reorganize, combine, integrate, consolidatetberwise take steps to transfer any portion otRaser’s business
to Purchaser Sub or its subsidiaries;

(vi) unreasonably require Purchaser Sub to cut, stapital expenditures and operating expenseakar dther actions
that are not commercially reasonable (if the sameldvbe inconsistent with the Cliffstar Companipsictices prior to the Effective
Time);

(vii) without the prior approval of the Earnout KEynployees, which approval shall not be unreasgnalthheld,
conditioned or delayed, materially change, modifplter Purchaser Sub’s pricing (except in accocdamith Sections 5.12(b)(vi) and
5.12(b)(vii) below), marketing, sales, practices or operations in sutla@ner as would reasonably be expected to hinderpair in
any material respect its achievement of the Maxiniamout Target;

(viii) directly or indirectly compete with Purchasgub whether as owner, partner, shareholder, naixer or
otherwise, engage, participate or invest in ang®ethat (A) develops, manufactures, markets ariloiges products or services that
similar to the Company’s products or services grdierwise competes with the Company’s businessiaently conducted or
proposed to be conducted; providdtbwever, that (x) the foregoing shall not prohibit any éstment in publicly traded stock of a
company representing less than 2% of the capitaksif such company and (y) the foregoing shallprohibit Purchaser from
continuing to operate its current business, incigdill currently existing product lines, as con@ddimmediately prior to the Effective
Time, including, without limitation, servicing okisting customers and the development and relefaseveo products for those
customers;

(ix) allocate to Purchaser Sub corporate overhbadges relating to the operation of the Businegxaess of the
adjusted overhead costs of the Business as ofatiech@reof, except as set forth.on Schedule &.12%e Sellers’ Disclosure Letter or as
may be required by Law; and
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(x) except with the consent of the Sellers’ Repméstive, terminate or demote other than for Cangecd the
employees set forth on Schedule 50f&ellers’ Disclosure Letter (each an “ Earnouy lanmploye€’); providedthat “ Cause for this
purpose shall mean when used in connection witheitmination of a Earnout Key Employee, the terrioraof the Earnout Key
Employee by or at the direction of Purchaser Subamount of (i) the willful and continued failurg the Earnout Key Employee to
substantially perform his duties (other than arghsfailure resulting from the Earnout Key Employe#icapacity due to physical or
mental illness) that has not been cured within &sdhfter a written demand for substantial perforreas delivered to the Earnout Key
Employee by or at the direction of the Board ofddtors of Purchaser Sub, which demand reasonatyiiigés the manner in which the
Board of Directors believes that the Earnout Keyplayee has not substantially performed Earnout Eeloyee’s duties, or (ii) the
willful engaging by the Earnout Key Employee in dant which is demonstrably and materially injuridag?urchaser, Purchaser Sub or
their respective Affiliates, monetarily or othereig-or purposes of determining “Cause,” no actaibure to act, on the Earnout Key
Employee’s part shall be deemed “willful” unlesshdpor omitted to be done, by the Earnout Key Epgsovith knowledge or reason
to believe that the Earnout Key Employee’s acfadure to act, was not in the best interest ofdRaser or Purchaser Sub;

(b) In addition, during the Earnout Period, Purenahall, and shall cause Purchaser Sub to:

(i) maintain Purchaser Sub as a separate legay eftPurchaser or its subsidiary and conduct thsifBess
exclusively through Purchaser Sub;

(i) maintain separate books and records of Push@ab;

(iii) maintain Purchaser Sub’s principal place abimess in the current location of the Company umikrk, New
York;

(iv) require any successor of Purchaser (whethector indirect, by purchase, merger, sale ofistoassets,
consolidation or otherwise) to assume and agreeriting, to perform this Agreement, in the samenmer and to the same extent that
Purchaser and Purchaser Sub would have been rédaiperform if no such succession had taken place;

(v) make available to Purchaser Sub funding andra#ssources (including personnel) at times artléramounts set
forth in the business plan for the fiscal year agdlanuary 1, 2011 set forth in the Earnout Busifan;
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(vi) provide the Earnout Key Employees with genenahagement authority for the operation of Purch@sé and
primary responsibility for day-to-day operationsRafrchaser Sub, including authority to implemestelquipment and plant upgrades
described on Schedule 1.01df)the SellersDisclosure Letter and the authority to enter imtatcacts and agreements, and modificat
thereto, with suppliers, distributors, customerd aandors in the ordinary course of business ctardisvith past practices; providéuat
any changes to pricing of more than 5% or otheenmeltchanges to contracts and agreements or g¢rany contract or agreement of
a term of six months or longer, or that would reguierformance continuing after that date, or arbstantial short-term increase or
decrease in price, shall require approval purstm8ection 5.12(b)(vii)(which approval shall notlr@easonably withheld, delayed or
conditioned); and

(vii) to facilitate the approval process, and tplement long term arrangements, a committee camgisf Paul
Harder, Bill Reis, Chris Cronje and Mike Gibbonskkvork together to review and negotiate any newtacts (including to develop
new grower contracts) entered into with a term mditegy past January 1, 2011 and to review and agpray other matters otherwise
requiring Purchaser’s approval under Section 5){%ijb In this regard, Paul Harder and Chris Crastjall provide Bill Reis and Mike
Gibbons promptly, in advance, a proposed list @ nentracts, contract expirations and renewalofracts or amendments thereof
with summaries thereof (including the nature ofgaise and costs), which Bill Reis and Mike Gibbsimsll review and determine if
more information should be provided or if Purchagesuld be involved in negotiations, and Bill Ramnl Mike Gibbons shall review
various areas for possible synergies/cost savingshall decide, jointly with Paul Harder and Ci@i®nje, on appropriate actions
regarding such potential synergies/cost savinggwshall be communicated to the management teanthE avoidance of doubt, each
of Paul Harder and Chris Cronje shall communicath (x) Bill Reis on all procurement issues and iike Gibbons on all customer
pricing issues.

(c) Notwithstanding the contingent nature of thenBat Amounts, however, except as set forth iniSest5.12(a) and 5.12

(b) above, the Business shall be operated consisteith and in compliance with all of Purchaseaisplicable policies and procedures,
including, without limitation, Purchaser’s policiaad procedures relating to pricing, procuremestpanting (including the recognition of
revenue and the management of accounts receivattlpayable), which are set forth on Schedule 5)1a{dhe Purchaser Disclosure Letter.

(d) During the Earnout Period, Purchaser and Pgrmahaub shall provide to the Sellers’ Represergationthly statements

providing in reasonable detail information regagpdihe operation of the Business and the EBITDA&gad by the Business for the prior
calendar month and year to date, together withodingr information reasonably necessary to permitStllers’ Representative to assess
progress toward the achievement of the
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Maximum Earnout Target. Each such statement wiptepared in accordance with the accounting paljgenciples, procedures and
adjustments set forth on Schedule 1.01¢idhe Sellers’ Disclosure Letter. Purchaser andifaser Sub shall maintain such accounting
records, ledgers, books and other documents asmagcessary to prepare such statements and nakeesords, ledgers, books and other
documents available to the Sellers’ Representafdam his request after reasonable notice and daongal business hours. Any material
changes to the earnout period business plan aiding, procurement, the management of customatiosis, the modification of
arrangements with customers, the incurrence ohirdimess, the making of capital expenditures,gbegnition of revenue, and the
management of accounts receivable and payable geddny Earnout Key Employees which represent aatlenifrom the past practice of the
Cliffside Companies shall require the approvalhaf appropriate Purchaser personnel. If the SelRgpresentative disagrees with the
calculations in a monthly report from Purchasebealieves that there has been a material breachyof@/enant set forth in this Section 5.12,
then the dispute shall be subject to a bindingt@tidn proceeding conducted before a panel oftarbitrators experienced in financial
matters or business practices mutually acceptaldfutchaser and the Sellers’ Representative in Wank, New York under the Streamlined
Arbitration Rules and Procedures of the JAMS ireffiat the time an alleged earnout covenant brisadhimed and demand for arbitration is
made. The costs of arbitration, including arbitratéees, and related administrative fees, shalidrae equally by the parties to such
arbitration; providedhat each party shall bear the costs and fees ofnh counsel.

5.13_GuaranteePurchaser hereby guarantees, as a primary oldigbnot merely as a surety, the payment and pegfoce of all
obligations and other Liabilities of each of PuméiaSub and, following the Closing, the LLC, unttes Agreement. The foregoing guarantee
is absolute and unconditional irrespective of aimstances which might otherwise constitute a legeluitable discharge of, or any defense,
setoff or counterclaim available to, a guarantaircRaser agrees to take all actions to cause PsecBab to pay and perform its obligations
and other Liabilities under this Agreement.

5.14 Bulk Sales or Transfer Law®urchaser and Purchaser Sub acknowledge th&@liffetar Companies will not comply with
the provisions of any bulk sales or transfer lafary jurisdiction in connection with the transacts contemplated by this Agreement.
Purchaser and Purchaser Sub hereby waive complignite Cliffstar Companies with the provisiongtod bulk sales or transfer laws of all
applicable jurisdictions.

5.15 Transfer TaxesNotwithstanding anything in this Agreement to toatrary, any sales, use, transfer, intangibleneation,
documentary stamp or similar Taxes or chargesnypfature whatsoever, applicable to, or resultmognf the transactions contemplated by
this Agreement (collectively, “ Transfer Taxgghat would have been payable had the stock @fGliffstar Companies been acquired in lieu
of the transactions contemplated by this Agreerakall be paid one half by Purchaser and one hatfieCliffstar Companies, and Purchaser
shall be responsible for payment of all additiohansfer Taxes in excess of those that would hppéeal if the stock of the Cliffstar
Companies had been sold in lieu of the transactongemplated by this Agreement. Any Tax Returas thust be filed in connection with
Transfer Taxes shall be prepared and caused itedenthen due by Purchaser. The
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Cliffstar Companies shall cooperate in the prepamaexecution, and filing of all Tax Returns rébgtto Transfer Taxes which become
payable in connection with the transactions contated by this Agreement.

5.16 Retransfer of Assets$f any party determines, after the Closing D#tat any of the Cliffstar Companies owns any Assats
that any Assets have not been transferred by tiffst@ Companies to either Purchaser Sub or th€ lds applicable, then the applicable
Cliffstar Company shall transfer, assign and coneeyhall cause any such Asset to be transfeassigned and conveyed, to Purchaser Sub
or the LLC, as applicable, without any considemativerefor. If any party determines, after the @igDate, that any of Purchaser, Purchaser
Sub or the LLC owns any Excluded Asset that shaolchave been transferred to Purchaser, PurchabenrShe LLC hereunder, then
Purchaser shall, or shall cause Purchaser Sule i@, as applicable, to, and Purchaser, Purclisieror the LLC, as applicable, shall,
transfer, assign and convey, or shall cause suctu@ad Asset to be transferred, assigned and ceuyéy the Cliffstar Companies or its
designee without any consideration therefor.

5.17 Employee Offers; Employeérior to the Closing Date, each of the Cliffstaimpanies shall transfer the employment of each
of its respective employees (each a “ Business &yel’) to the LLC, effective as of the Closing Date, thie terms and conditions
substantially similar to such employee’s terms emaditions of employment with the Cliffstar Compasimmediately prior to the Closing
Date; providedhat, with respect to each Business Employee whasisf the Closing Date, on disability or any otiyeproved leave of
absence, any transfer, if applicable, shall becéffe as of the date that such Business Employteensto work. The parties each
acknowledge and agree that all provisions contalmezdin with respect to Business Employees aredieel for the sole benefit of the parties
hereto and shall not create any right (i) in arheotPerson, including any Business Employee orédommployee of any Cliffstar Company,
any participant in any Employee Plans or any bersf thereof, or (ii) to continued employment witie LLC, Purchaser or any Affiliate of
Purchaser.

5.18 Shareholder Approvalmmediately upon execution of this Agreementheaicthe Cliffstar Companies shall use its
reasonable best efforts to obtain an irrevocablgemrconsent (or if written consent is not peredtpursuant to the organizational documents
of such Cliffstar Company, to otherwise obtain shatder approval) (the “ Shareholder Approtjadtom a majority of its shareholders or
interest holders, as the case may be, approvingahsactions contemplated by this Agreement.

5.19 ReceivablesFrom and after the Closing, if any Cliffstar Ccanpy receives or collects any funds relating to argounts
receivable or any other Asset other than paymenie tmade to or for the benefit of the Cliffstam@anies pursuant to this Agreement,
Sellers’Representative shall cause to be remitted suchsftmBurchaser within five Business Days afterdt®ipt thereof. From and after
Closing, if Purchaser or its Affiliate receivesamilects any funds relating to any Excluded AsBetchaser or its Affiliate shall remit any si
funds to Sellers’ Representative within ten Bussniays after its receipt thereof.

63



5.20 Formation of Cliffstar LLC

(a) Prior to the Closing, the Company shall forsirjle member Delaware limited liability companygt' LLC ).
Immediately prior to the Closing, following deliweof a certificate signed by an authorized offiokPurchaser, to the effect that the
conditions set forth in Section 6.02 (other thassthconditions to be satisfied on the Closing Diaé subject to the waiver or satisfaction of
such conditions) have been satisfied, the Comphal}, subject to Section 5.11, contribute to theCLall of its respective rights, assets and
properties, tangible and intangible, real, persamal mixed, including all of the Assets owned, éshsr otherwise held by it (other than, in
each case, rights, assets, or properties compiisinlyded Assets and other than the membershipesteof the LLC), and shall cause the
LLC to assume all of the Assumed Liabilities of thempany; providethat Purchaser and the Cliffstar Companies agredhere to the
terms set forth in Section 5.11(e) hereof in respéany Non-Transferable Assets.

(b) Prior to and following the Closing, each of thkffstar Companies shall use its commerciallys@eable efforts to
complete and effectuate (and shall cooperate fully Purchaser and Purchaser Sub in connectioneffiéittuating) the transfers of Assets to
the LLC from the Cliffstar Companies contemplatgdiis Section 5.20, including, by way of examphel aot limitation, executing and
delivering any necessary further assignments astduiments of transfer of the Company’s interestrid to any of the Assets transferred or to
be transferred to the LLC pursuant to this Sechi@®d. The incremental third-party costs (other tlegral fees) of forming the LLC and of
effecting the contemplated transfers from the Camgga it shall be borne by Purchaser which shajpéie promptly following the Closing.

5.21 Approval of Certain Payment®rior to the Closing, and after disclosure toghareholders of the Company of all material
facts relating to the payments provided in the agrents listed on Schedule 5&1the Sellers’ Disclosure Letter, to the exterdtspayments
constitute parachute payments within the meanirgection 280G of the Code, a vote of the shareh®lofethe Company (either at a meeting
or by written consent) shall be held on whetherGoenpany should make such payments, and therelshalb liability to make such
payments unless approved by shareholders who oleasit75% of the outstanding shares of the Comfasygletermined in accordance with
Section 280G of the Code).

5.22 Certain Other Matters

(a) The Cliffstar Companies shall consult with Fa®er and provide Purchaser with an opportunipatticipate in the
decisions and development of customer public tatand other strategies with respect to the nsatescribed by Item 5 of Schedule 3t67
the Sellers’ Disclosure Letter and otherwise keepRaser apprised of the status of those mattessided, that nothing in this Section 5.22
shall require any of the Cliffstar Companies to\(idlate any of the terms of any confidentialityegment or joint defense agreement to w
it is a party or (y) violate or prejudice any plage to which it may be entitled.

(b) The Company shall use its commercially reastenatforts to cure the defects in title describe®chedule 3.16(kp
the Sellers’ Disclosure Letter and shall continuela so after the Closing until such time as then@any obtains the reforming deed or
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otherwise causes the title company to issue Pueclz Purchaser Sub an owner’s policy insuringketable title. For the avoidance of
doubt, this covenant shall survive the Closinglusutch time as the covenant has been fully perfdrme

ARTICLE 6
CONDITIONS TO CLOSING

6.01 Conditions to Obligations of Cliffstar Compasii The obligations of the Cliffstar Companies to smmmate the transactions
contemplated by this Agreement shall be subjetitédulfillment, or written waiver by the Cliffstafompanies (in their sole discretion), at or
prior to the Closing, of each of the following cdti@hs:

(a) Representations, Warranties and Covenants

() The representations and warranties of Purcham@iained in this Agreement shall be true andemrfdisregarding
any materiality qualifications in such represemtasi and warranties) on the date hereof and aedlitsing Date with the same effec
though made at and as of such date (except foe tleggesentations and warranties or the portioeredf that address matters as of a
specified date, the accuracy of which shall berd@teed as of that specified date), except in eade evhere the failure to be true and
correct would not materially impair or delay Purségs ability to consummate the transactions coptatad hereby or to perform its
obligations hereunder;

(i) the covenants and agreements contained inAhisement to be complied with by Purchaser onriar ppo the
Closing shall have been complied with in all matkeréspects; provideithat any covenants or agreements that are quabfied
materiality or Material Adverse Effect shall be qaied with in all respects; and

(iii) the Cliffstar Companies shall have receivedegtificate from Purchaser to the effect of claugeand (ii) above,
signed by a duly authorized officer thereof;

(b) No Order. There shall be no injunction, restraining ordedecree of any nature of any Governmental Autiarft
competent jurisdiction that is in effect that ptats or permanently enjoins the consummation ofthesactions contemplated by this
Agreement;

(c) Regulatory ApprovalsAll applicable waiting periods under the HSR Agth respect to the transactions contemplated
by this Agreement shall have expired or been teausih, and all of the approvals or consents of Gouental Authorities required to
consummate the transactions contemplated by thiselhgent and set forth on Schedule 6.0d{d¢he Sellers’ Disclosure Letter shall have
been obtained;
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(d) Shareholder ApprovalThe Shareholder Approval shall have been obtaimed

(e) Other Items At the Closing, Purchaser shall have deliverethéoSellers’ Representative the agreements, datisme
and instruments set forth in Section 2.05.

6.02_Conditions to Obligations of Purchas&he obligations of Purchaser to consummate #restictions contemplated by this
Agreement shall be subject to the fulfillment, aitten waiver by Purchaser (in its sole discretjat)or prior to the Closing, of each of the
following conditions:

(a) Representations, Warranties and Covenants

() The representations and warranties of the &hff Companies contained in this Agreement shaifuseand correct
(disregarding any materiality or Material AdversiéeEt qualifications in such representations andraries) on the date hereof and as
of the Closing Date with the same effect as thaugkle at and as of such date (except for thosesemagions and warranties or the
portions thereof that address matters as of afspeciate, the accuracy of which shall be deterchia® of that specified date), except in
each case where the failure to be true and conewld not, individually or in the aggregate, caaddaterial Adverse Effect; except
that:

(A) the representations and warranties of the §4ff Companies set forth in Sections 3.01, 3.0%(B), 3.25(c
and 3.26 shall be true and correct (disregardirygnaateriality or Material Adverse Effect qualificans in such representations and
warranties) on the date hereof and as of the Qid9ate with the same effect as though made at suod such date, except for any
immaterial inaccuracies in such representations;

(B) the representations and warranties of the &&ff Companies set forth in Sections 3.08, 3.1@(4)(c),
3.11, 3.16(e), 3.18(a), 3.23 and 3.24 hereof whiehmade “as of the date hereof” shall also be ddamhave been made as of the
Closing for purposes of determining whether eventurring or matters arising between the date lened the Closing, individually or
in the aggregate, constitute a Material Adversedffas such term has been modified by this Seét@2(a)(i)); and

(C) for purposes of this Section 6.02(a) the detiniof Material Adverse Effect (1) shall not indki clause
(vii) thereof and (2) shall include at the conctusdf the definition the following: “for the purpes of this Section, in determining
whether an event, circumstance or occurrence dotestia Material Adverse Effect, without limitatjaal recurring, non-recurring,
continuing and non-continuing, events, circumstanaad occurrences or events, circumstances, andrences of short or long
duration may be taken into account.”;
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(i) the covenants and agreements contained inAhisement to be complied with by the Cliffstar Gmanies on or
prior to the Closing shall have been complied withll material respects; and

(iii) Purchaser shall have received a certificaterf the Cliffstar Companies to the effect of claGgand (ii) above,
signed by a duly authorized officer thereof;

(b) No Order. There shall be no injunction, restraining ordedecree of any nature of any Governmental Autiharft
competent jurisdiction that is in effect that ptats or permanently enjoins the consummation oftthresactions contemplated by this
Agreement;

(c) Regulatory ApprovalsAll applicable waiting periods under the HSR Agth respect to the transactions contemplated
by this Agreement shall have expired or been temtnith and all of the approvals or consents of Gowental Authorities required to
consummate the transactions contemplated by thiselkgent and set forth on Schedule 6.0d{dhe Sellers’ Disclosure Letter shall have
been obtained;

(d) No Material Adverse EffectSince the date of this Agreement, there shalhagt occurred any Material Adverse
Effect, nor shall any event or events have occutttat] individually or in the aggregate, with ortdut the lapse of time, would reasonably
expected to result in a Material Adverse Effect

(e) Financing The Acceptable Financing shall be available tacRaser, Purchaser Sub or an Affiliate thereof;

(f) Secretars Certificate. Purchaser shall have received a certificate ®&bcretary or an Assistant Secretary (or
equivalent officer) of each Cliffstar Company diiitig that attached thereto are true and complepées of all resolutions adopted by the
board of directors or other governing body of e@tiffstar Company authorizing the execution, detivand performance of this Agreement
and the other transaction documents and the conatiomof the transactions contemplated hereby hegkby, and that all such resolutions
are in full force and effect and are all the resohs adopted in connection with the transactiamrgemplated hereby and thereby;

(9) Incumbency CertificatePurchaser shall have received a certificate @S&cretary or an Assistant Secretary (or
equivalent officer) of the Company certifying thenmes and signatures of the officers of each GliffStompany authorized to sign this
Agreement and the other documents to be delivezeeilinder;

(h) Title Report The Purchaser shall have received a title répodll parcels comprising the land commonly rederto as
One Cliffstar Avenue, Dunkirk, New York and backidpcuments related thereto issued by Stewart Titlarénty Company or such other ti
company as may be chosen by Purchaser, whichrsitafliclude any material Encumbrances other thaseltEncumbrances set forth in the
titte commitment dated November 2009 issued by 8teWitle Guaranty Company and which shall convegdjand marketable title to all
such parcels; and
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(i) Other Items Sellers’ Representative shall have delivereduaaser the agreements, documents and instrusemnts
forth in Section 2.04.

ARTICLE 7
INDEMNIFICATION

7.01 Survival; Remedies for Breach

(&) The representations and warranties made by@lftstar Company and Purchaser in this Agreenséiall survive the
Closing for a period of 18 months beginning onfitet day following the Closing; providechowever, that (i) the representations and
warranties made by each Cliffstar Company set fiortBection 3.20 (Environmental Matters) or 3.2{&nployee Benefit Plans) shall
survive the Closing for a period of three yeaii$;tfie representations and warranties made by €hffstar Company set forth in each of
Sections 3.19 (Taxes), 3.16(b) (Title to Owned RRraberty) and 3.25(c) (Title to Tangible Persdpaperty) shall survive for a period
ending 60 days following the applicable statutéimitations; and (iii) the representations and waatires made by each Cliffstar Company set
forth in each of Sections 3.01 and 3.02 shall sertthe Closing indefinitely.

(b) The covenants and agreements of a party gétifothis Agreement which by their terms contertglactions or impose
obligations following the Closing shall survive tB#sing and remain in full force and effect in aaance with their terms. All other
covenants and agreements contained in this Agreteshall not survive the Closing and shall thereugsminate.

(c) Except as otherwise provided in Section 7.0X@)owing the expiration of the applicable periddring which a
representation and warranty or covenant survive€ibsing as set forth in Section 7.01(a) heraeadt{gperiod with respect to such
representation and warranty or covenant being hafter the “ Survival Period), the applicable representations and warrantiesavenants
shall be of no further force or effect.

(d) Any representation or warranty or covenant thaitild otherwise terminate at the expiration of &pplicable Survival
Period with respect thereto shall, if the writtertice referred to in Section 7.02(b) or SectiorB{h), as the case may be, of the breach or
inaccuracy thereof shall have been given to thgy@ayainst whom indemnification may be sought oprior to the expiration of the
applicable Survival Period, survive only with resp® the matters and portion of the applicablegsentation or warranty or covenant
identified with reasonable specificity in such keti

(e) After the Closing, except in the case of fraydh party, as determined by a final, non-appealpliigment of a court of
competent jurisdiction, the indemnities set forthhis Article 7 shall be the sole and exclusivaedies of the parties hereto with respect to
any breach or non-performance by them of any reptaton, warranty or
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covenant in this Agreement or in any agreementifioaite or instrument contemplated hereby; progittet nothing contained in this Article

7 shall impair the right of any party to compeldfie performance (if that remedy is available mast to this Agreement) by either party of
its obligations under this Agreement. In furthemn€ the foregoing, from and after the Closing Dateept as otherwise provided in this
Article 7 or arising out of actions or omissiongoeing after the Closing Date, (i) the partiesdigrwaive, and release each other and ea
their respective Affiliates from, to the fullesttert permitted by applicable Law, any and all otfigints, defenses, claims, Actions and causes
of action (including rights of contribution, if apignown or unknown, foreseen or unforeseen, whigst®r may arise in the future, that they
may have against the other parties, or any of tiespective Affiliates, directors or officers, &g ttase may be, arising under or based upon
any federal, state or local Law except to the ebganh rights, defenses, claims, Actions or caon$estion allege, and ultimately result in a
final judgment of a court of competent jurisdictifimding that there has been, fraud by such Peasan(ii) Purchaser and each of the Cliffstar
Companies hereby waive, and release any directoffioer of the Cliffstar Companies or Purchasertt&e case may be, or their subsidiaries
from, to the fullest extent permitted by applicabfev, any and all other rights, defenses, claimbs@auses of action (including rights of
contributions, if any), known or unknown, foresegrunforeseen, which exist or may arise in therkjtthat they may have against such
director or officer based upon any federal, statecal Law, except to the extent such rights, deés, claims or causes of action are based or
fraud that ultimately is found to be such in a fimon-appealable judgment by a court of compgteigdiction.

7.02 Indemnification of Purchaser and Purchaser.Sub

(a) Subject to the provisions of this Section 7a08 the other Sections of this Article 7, followitihg Closing, Purchaser,
Purchaser Sub and each of their Affiliates, oficelirectors, employees and agents (each hergigafteurchaser Indemnified Parfyshall
be indemnified by the Cliffstar Companies jointlydaseverally from and against the amount of anyadnidosses incurred by them arising
of:

(i) any breach of, or inaccuracy in, any repredigricor warranty made by the Cliffstar CompaniedamArticle 3 of
this Agreement, subject to Section 7.02(b) below;

(i) in the case of the representations and waieardf the Cliffstar Companies set forth in Seci@08, 3.10(b), 3.10
(c), 3.16(e), 3.23 and 3.24, without in any casgtihg claims for breaches of or inaccuracies iy simch representation or warranty a
the date hereof, any events occurring or mattéssgrbetween the date hereof and Closing to then¢that Losses from such events or
matters, individually or in the aggregate, are malkéo the Assets, Business or operations of thsifgess (in each case, with the Assets,
Business, and the operations of the Business logingidered as a whole);

(iii) any breach by the Cliffstar Companies of afytheir respective covenants or agreements uhieAgreement;
and
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(iv) Excluded Liabilities or the ownership, useameration of the Excluded Assets.

(b) Notwithstanding anything to the contrary instiigreement, Purchaser Indemnified Parties shabeaentitled to
indemnification under Section 7.02(a) with resgeciny claim for indemnification under Section {&@&), 7.02(a)(ii) or 7.02(a)(iii), unless
Purchaser Indemnified Party has provided the @iff€ompanies written notice of such claim, setforth in reasonable detail the facts and
circumstances pertaining thereto as soon as padttidollowing discovery of such claim and priorthe expiration of the applicable Survival
Period.

(c) Notwithstanding the joint and several liabilgf/the Cliffstar Companies under Section 7.04¢aho event shall any
Cliffstar Company be responsible for Losses in ega# the portion of the Final Purchase Price paglich Cliffstar Company.

(d) Purchaser shall take and shall cause its Afél (including the LLC after the Closing) to taltecommercially
reasonable steps to mitigate (consistent with epgble Law) any Loss upon becoming aware of thetevbith would reasonably be expected
to, or does, give rise thereto, including incurrausts only to the minimum extent necessary to dyntiee breach which gives rise to the Lc

(e) Subject to the limitations set forth in thigile 7, with respect to Losses arising out ofesuiting from any breach of
Section 3.20, including any such Losses arisingobor resulting from the cleanup of any Releasthozatened Release of Hazardous
Materials on, from or adjacent to any Real Propettg Cliffstar Companies shall be required to mddy and hold harmless the Purchaser
Indemnified Parties solely to the extent that clgmof the Hazardous Materials is required by a gawental entity under an applicable
Environmental Law or is required by an applicablwiEbonmental Law or a Release or Threatened Relwaséd pose a substantial
endangerment to human health and safety or torthieoement if the Hazardous Materials were not ézhup.

7.03 Indemnification of Cliffstar Companies

(a) Subject to the provisions of this Section 7a@8 the other Sections of this Article 7, followitihg Closing, Purchaser
and Purchaser Sub agree to jointly and severadgnmify, defend and hold the Cliffstar Companies aach of their respective Affiliates,
officers, directors, employees and agents (eacBellér Indemnified Partl), harmless from and against any and all Lossegried by them
arising out of:

(i) any breach of, or inaccuracy in, any repregiorieor warranty made by Purchaser under this Agess;
(il) any breach by Purchaser of any of its covesantagreements under this Agreement; and
(iii) except to the extent a Purchaser Indemnifiedity is entitled to be indemnified therefor purdua Section 7.02
@), (x) the
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Assumed Liabilities or the ownership, use or operatf the Assets (whether arising prior to, orafier the Closing Date), and (y) the
Liabilities set forth on Schedule 7.03(a)(iif) the Sellers’ Disclosure Letter.

(b) Notwithstanding anything to the contrary instiigreement, the Seller Indemnified Parties shatllbe entitled to
indemnification under this Section 7.03 with redpgea claim for indemnification under Section #&)8i) or 7.03(a)(ii) unless the applicable
Seller Indemnified Party has provided Purchasettevrinotice of such claim, setting forth in readwaaletail the facts and circumstances
pertaining thereto as soon as practicable follovdisgovery of such claim and prior to the expinatad the applicable Survival Period.

(c) The Cliffstar Companies shall take and shaliseatheir Affiliates to take all commercially reaable steps to mitigate
(consistent with applicable Law) any Loss upon loeiog aware of the event which would reasonablyxpeeted to, or does, give rise
thereto, including incurring costs only to the mimim extent necessary to remedy the breach whidsgise to the Loss.

7.04 Procedures for Indemnification Other Than d4itarty Claims

(a) If any Purchaser Indemnified Party or any $étidemnified Party (hereinafter an “ Indemnifiedr® ") shall claim to
have suffered a Loss (other than with respect yocéaim asserted, demand or other Action by angdétewho is not a party to this Agreem
(hereinafter a * ThirdParty Claim”)) for which indemnification is available under@en 7.02 or 7.03, as the case may be (for pugpote
this Section 7.04, regardless of whether such Imifged Party is entitled to receive a payment ispect of such claim by virtue of the
provisions of Section 7.05 hereof), the IndemnifRadty shall notify the party required to providdémnification (hereinafter an “
Indemnifying Party’) in writing of such claim, which written noticénall describe the facts and circumstances givieg 1 such Loss, the
basis upon which indemnity is being sought, the amor estimated amount of the Loss, if known asonably ascertainable at the time <
claim is made (or if not then reasonably ascertd@ahe maximum amount of such claim reasonalilynesed by the Indemnified Party), a
the method of computation of such Loss, all witasenable particularity and containing a referend@é provisions of this Agreement in
respect of which such Loss shall have occurred.

(b) If the Indemnified Party shall have receiveghirthe Indemnifying Party within 30 days a writtestice setting forth th
Indemnifying Party’s objections to such claim ahd tndemnifying Party’s reasons for such objecttban the parties shall negotiate in good
faith for a period of 10 Business Days from theedae Indemnified Party receives such objectionl{geriod is hereinafter referred to as the
“ Negotiation Period). After the Negotiation Period, if the partiedlistannot agree on the claim, the Indemnified Pamty, at any time
thereafter, until the expiration of the applicabiatue of limitations with respect to its claim fodemnification, commence legal proceedings
against the Indemnifying Party to enforce its rigtat indemnification from and against any Lossescdieed in the written notice described in
Section 7.04(a) above.

(c) In the event that the Indemnified Party comnesnan Action in order to recover Losses hereungem final
determination of a court of competent jurisdiction
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with respect thereto, the non-prevailing partyuots Action shall reimburse the prevailing partyéasonable costs and expenses (including
reasonable attorney’s fees) incurred in connedtiitim such Action.

7.05 Additional Limits on Rights to Indemnification

(a) Notwithstanding anything to the contrary irsthigreement, in no event shall the Cliffstar Coniesube liable for
indemnification pursuant to Section 7.02(a)(i) econ 7.02(a)(ii):

() unless and until any Losses as to which Puehblemnified Parties otherwise may be entitlesht@mnification
hereunder (without giving effect to this clausé éceed $5,000,000 (the “ Basket AmoUnprovidedthat, after the aggregate amount
of all indemnifiable Losses exceeds the Basket Amhdaurchaser Indemnified Parties shall, in theeggte, be entitled to
indemnification only to the extent the aggregat®@ant of all such Losses exceeds the Basket Amaunat;

(i) for any Losses to the extent that the aggregatount of such Losses exceeds $50,000,000 Elag™).

(b) Notwithstanding anything to the contrary irstiigreement, the limitations set forth in Secti@r@5(a)(i) and (ii) shall
not apply to Losses arising out of, relating taesulting from fraud or Willful Breach by a pars determined by a final, non-appealable
judgment of a court of competent jurisdiction, @ictaims involving breaches of any of the represigmmns of the Cliffstar Companies set fa
in Sections 3.01, 3.02, 3.19, 3.25(c), 3.31(b) 2u3d.(c).

(c) Notwithstanding anything to the contrary instiligreement, in no event shall Purchaser or Puectfsh be liable for
indemnification pursuant to Section 7.03(a)(i):

() unless and until any Losses as to which théeBeidemnified Parties otherwise may be entitlethtlemnification
hereunder (without giving effect to this clausé €}ceed the Basket Amount, providédt after the aggregate amount of all
indemnifiable Losses exceeds the Basket AmouniS#ier Indemnified Parties shall, in the aggregageentitled to indemnification
only to the extent the aggregate amount of all duadses exceeds the Basket Amount; providedher, that the limitations set forth in
this Section 7.05(c)(i) shall not apply to Lossasiag out of, relating to or resulting from frauahd

(i) for any Losses to the extent that the aggregatount of such Losses exceeds the Cap; and
(iii) the limitations set forth in Sections 7.05{@yand (i) shall not apply to Losses arising ofjtrelating to or
resulting from fraud
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or Willful Breach by a party, as determined byraafj non-appealable judgment of a court of compgteisdiction, or to claims
involving breaches of any of the representationthefPurchaser set forth in Sections 4.01 and 4.02.

(d) An Indemnified Party shall not be entitled mutlle recovery for any Losses. In calculating ani®payable to an
Indemnified Party hereunder, the amount of anyrnmu&ed Loss shall be determined without duplicataf any other Loss for which an
indemnification claim has been made under any atffmesentation, warranty, covenant or agreemeitihdis limitation of the foregoing, an
Indemnified Party shall not be entitled to inderwafion for Losses (and the amount of any such éeskall not be includable in determining
whether the aggregate amount of the Losses extieed@asket Amount) if and to the extent that th@am of any Losses from any matter
been taken into account in the determination ofQtwsing Net Working Capital.

(e) Any payment made by an Indemnifying Party tdratemnified Party shall be net of any insuranaepeds received by
the Indemnified Party for such claim. Purchasetl sls its commercially reasonable efforts to abthie insurance proceeds to which it or
any of its Affiliates is entitled with respect tayaindemnity claim hereunder.

(f) Indemnification payments under this Agreemdralbnot, at the time of payment, be reduced byartcipated income
Tax benefits that may accrue to the IndemnifiedyPay reason of the Loss or other event that isstiigect of the indemnification and shall
not be increased by any anticipated income Taxsdbst the Indemnified Party may incur by reasothefindemnification payments.
Nonetheless, in the event that an Indemnified Réowss ultimately realize a net income Tax benafi aesult of such a Loss or other e\
that exceeds the income Tax cost incurred as & @fssuch indemnification payment, the Indemnifiedrty shall repay to the Indemnifying
Party such portion of the previously received inddimation payment as will offset the amount of Bxcess, after taking into account the
income Tax effect of such repayment. Similarlythia event, and to the extent, that an IndemnifigdyRultimately incurs a net income Tax
cost from an indemnification payment that offsées met income Tax benefit from the correspondingsLar other event, the Indemnified
Party shall reduce the amount of any Tax benglidyenent required pursuant to this Section 7.05(f loorresponding amount, but in no ¢
shall such reduction exceed the amount of any Eaefit actually realized by the Indemnified Paftpy amounts payable pursuant to the
preceding two sentences shall be paid promptlizgedridemnifying Party at the time of filing of thelevant Tax Return. Notwithstanding
anything to the contrary herein, no payment shalldguired under this Section 7.05(f) other thath waéspect to a Tax benefit actually
claimed by the Indemnified Party, and any such pyrshall be refunded, with interest at the fede@me tax underpayment rate, in the
event that any such claimed Tax benefit is ultinyatiésallowed.

(9) No Indemnified Party shall be entitled to sétamy Loss against (i) any other payment due utlisrAgreement
(including any annual installment payment), inchglthe Earnout Amount, any interest thereon, orajystments to the Purchase Price
hereunder or (ii) any consulting payments due utiieConsulting Agreement, although such losseshmedpcluded in the calculation of
Closing Net Working Capital.
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(h) For purposes of calculating Losses under thislé 7 (but not for determining the existenceadfreach of a
representation or warranty), the representatiodsaarranties of the parties contained in this Agrest shall be deemed to have been made
without any materiality or Material Adverse Effepialifier.

7.06 Procedures for Thiarty Claims

(a) Any Indemnified Party seeking indemnificaticurguant to this Article 7 in respect of any Thirdry Claim shall give
the Indemnifying Party from whom indemnificationtivrespect to such claim is sought: (i) prompt teritnotice (but in no event more than
10 days after the Indemnified Party acquires kndgéethereof) of such Third-Party Claim; and (iipis of all documents and information
relating to any such Third-Party Claim within 10ydaf their being obtained by the Indemnified Paptpvidedthat, the failure by the
Indemnified Party to so notify or provide copieghe Indemnifying Party shall not relieve the Inddfying Party from any liability to the
Indemnified Party for any liability hereunder extémthe extent that such failure shall have pregd the defense of such Third-Party Claim.

(b) The Indemnifying Party shall have 30 days (artslesser time as may be necessary to complystatitory response
requirements for litigation claims that are incldde any Third-Party Claim) from receipt of the isetcontemplated in Section 7.06(a) to
notify the Indemnified Party whether or not theénthifying Party will, at its sole cost and experdafend the Indemnified Party against s
claim. If the Indemnifying Party timely gives natithat it intends to defend the Third-Party Clainshall have the right, except as hereafter
provided, but not the obligation, to defend againsgotiate, settle or otherwise deal with the d4iarty Claim and to be represented by
counsel of its own choice, and the Indemnified yPauitl not admit any liability with respect theretw settle, compromise, pay or discharge
the same without the consent of the IndemnifyindyR&hich consent shall not be unreasonably wildhloe delayed; providethat, the
Indemnified Party may participate in, but not cohtany proceeding with counsel of the Indemnifiatty’s choice and at the Indemnified
Party’s expense; providedurther, that the Indemnifying Party may not enter inwettlement of any such Third-Party Claim withow th
consent of the Indemnified Party, which consentl fleanot unreasonably withheld or delayed, untessh settlement requires no more than a
monetary payment for which the Indemnified Partingemnified by the Indemnifying Party or involvether matters not binding upon the
Indemnified Party; and provided, further, thatthe event the Indemnifying Party does not agreeriting to accept the defense of such
Third-Party Claim as provided above in this Sectiddb(b), then the Indemnified Party shall havertget to defend against, negotiate, settle
or otherwise deal with the Third-Party Claim in Buoanner as the Indemnified Party deems appropiteits sole discretion, and the
Indemnified Party shall be entitled to indemnifioattherefor from the Indemnifying Party to theemtt provided under this Article 7.
Notwithstanding the foregoing, if there is a cortfbf interest in the defense of such action betwbe Indemnified Party and ti
Indemnifying Party, the Indemnified Party shall bdkie right to retain its own counsel and the defesr settlement of any such claim or
demand and its reasonable costs and expensed{mgieasonable attorneyfgles) shall be included as part of the indemniificeobligations
of the Indemnifying Party. If the Indemnified Paglects to exercise such right, the IndemnifyingyPshall have the right to participate in-
defense or settlement of such claim at its solé aod expense. In
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any event, no Indemnified Party may compromiseetttesany Third-Party claim for which it is seekimglemnification hereunder without the
consent of the Indemnifying party, which shall betunreasonably withheld or delayed.

7.07 Effect of Indemnification Any indemnity payment made hereunder shall beteéckby the Parties as an adjustment to the
Final Purchase Price.

ARTICLE 8
TERMINATION AND WAIVER

8.01 Termination This Agreement may be terminated at any timerpgadhe Closing Date (the “ Termination D&je

(a) by Purchaser, effective upon written noticéh® Sellers’ Representative, if there shall havente material breach of
any of the representations, warranties, agreenoermmsvenants set forth in this Agreement on th¢ athe Cliffstar Companies which has
rendered the satisfaction of any conditions sehfor Section 6.02 permanently incapable of futfiéint, such violation or breach has not been
waived by Purchaser, and the breach has not beed within 30 days following Purchaser’s writtertine of such breach; providddat the
right to terminate this Agreement under this Sec8d1(a) shall not be available to Purchaserigf then in material breach of any
representation, warranty, covenant, or other agea¢ontained herein;

(b) by the Sellers’ Representative, effective upoitten notice to Purchaser, if there shall haverba material breach of
any of the representations, warranties, agreenoergvenants set forth in this Agreement on theé glaPurchaser which has rendered the
satisfaction of any conditions set forth in Secto®1 permanently incapable of fulfillment, sucblation or breach has not been waived by
the Sellers’ Representative, and the breach halse®st cured within 30 days following the Cliffs@ompanies’ written notice of such breach;
providedthat the right to terminate this Agreement undées 8ection 8.01(b) shall not be available to th&<tar Companies if they are then
in material breach of any representation, warracdyegnant, or other agreement contained herein;

(c) by the Sellers’ Representative or Purchaséctfe upon written notice, if the Closing shadtiave occurred within
120 days from the date hereof (the “ End Dterovided, however, that if on the End Date the conditions to Closetjforth in Section
6.01(c) (Regulatory Approvals) or 6.02(c) (Regutatdpprovals) shall not have been satisfied bubtier conditions to Closing shall be
satisfied or shall be capable of being satisfiednugatisfaction of the condition to Closing settan such sections, then either party shall
have the right to extend the End Date an additi®Aalays by notifying the other party in writingsafch election prior to the End Date;
provided, further, that the right to terminate this Agreement urtties Section 8.01(c) shall not be available to pasty whose failure to
fulfill any obligation under this Agreement (incing the obligation to consummate the Closing, stttije the satisfaction or waiver of the
applicable conditions precedent to Closing, purstm#rticle 2 hereof) shall have been the caus®ioshall have resulted in, the failure of
Closing to occur on or prior to such date;
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(d) by Purchaser or the Sellers’ Representatifectfe upon written naotice, if there shall be ffeet a final, non-
appealable order of a Governmental Authority of petent jurisdiction permanently prohibiting the sammation of the transactions
contemplated by this Agreement; providhdt the right to terminate the Agreement undes 8ection 8.01(d) shall not be available to a party
who shall not have complied with its obligation enthis Agreement;

(e) by the Sellers’ Representative, effective upoitten notice, if Purchaser fails to consummate @osing within three
Business Days of the satisfaction or waiver ofdbiditions set forth in Section 6.01 and Secti@?2&other than those that are satisfied by
action taken at the Closing; providethat such conditions are capable of being sad¥fi

(f) by Purchaser for any reason or no reason @ffecipon written notice at any time after 60 daytofving the date hereof
and on or before the first to occur of the day irdiately preceding the End Date (as the same maxtemded pursuant to Section 8.01(c)
above) and the second Business Day after receipubghaser of any notice given by Sellers’ Repradime pursuant to Section 8.01(e); or

(9) by the mutual written consent of the Cliffs@ompanies and Purchaser.

8.02 _Effect of TerminationIn the event of termination of this Agreemenpesvided in Section 8.01, this Agreement shall
forthwith become void and there shall be no ligpitin the part of any party hereto arising undeswrof this Agreement except that the
provisions of Section 5.03 (Confidentiality), thexend and third sentences of Section 5.10(b) (reisgment and indemnification relating to
the Cliffstar Companies’ cooperation in Purchas@nancing), the third and fifth sentences of Satth.20(a), the last sentence of
Section 5.20(b), this Article 8 (Termination and W), and Article 10 (General Provisions) shalivée the termination of this Agreement;
providedthat nothing herein shall relieve either party frisbility for damages of the other party resultfingm the intentional
misrepresentation or Willful Breach by a party of @f its representations, warranties, covenantgjogements set forth in this Agreement.

8.03 Termination Fee

(a) If this Agreement is terminated (1) by the 8ellRepresentative pursuant to Section 8.01(c) (otieer & termination k
the Sellers’ Representative due to a failure ofctheditions precedent set forth in Sections 6.0t(1§.01(c)) or 8.01(e) or (2) by Purchaser
pursuant to 8.01(c) and at the time of such tertitinall of the conditions to Purchaser’s obligasdo consummate the transactions
contemplated by this Agreement shall have beesfiti(other than the conditions set forth in Sat.02(e) and other than any such
conditions that (A) have not been satisfied assalt®f Purchaser or Purchaser Sub’s breach aréatb perform under this Agreement or
(B) by their terms may only be satisfied at Closfpmpvided that such conditions are capable ofdpsatisfied)), then in such event Purchaser
shall pay to the Cliffstar Companies the Purchdsemination Fee as hereinafter defined) in casth gayment to be made in the case of
clause (1) above within two Business Days aftehsuc
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termination or in the case of clause (2) above idiately prior to and as a condition to such terrtiora If this Agreement is terminated by
Purchaser pursuant to Section 8.01(f), such paystait be made immediately prior to and as a camdib such termination.

(b) “ Purchaser Termination Féeneans (i) $35,000,000, in circumstances in wkidhurchaser Termination Fee is payable
pursuant to Section 8.03(a) and either (x) the ptadge Financing is available in an amount equ#h¢éoPurchase Price, (y) Purchaser or
Purchaser Sub has committed a Willful Breach thed thie primary cause of or primarily resulted i f#cts giving rise to the termination or
(z) Purchaser shall have terminated this Agreemperguant to Section 8.01(f); or (ii) $15,000,000any other circumstances in which a
Purchaser Termination Fee is payable pursuant¢to®ed.03(a).

(c) “ Willful Breach”, shall mean a material breach of any represenmtatvarranty or covenant or other agreement sét for
in this Agreement that is a consequence of anrdetilare to act by Purchaser or Purchaser Subeiffstar Companies, as the case ma
where such party had actual knowledge or reasorsddnyld have known that the taking of such actiofaiture to take such action would
cause, or would reasonably be expected to causeaah of this Agreement.

(d) For the avoidance of doubt, if the Purchasemimation Fee is payable and there is any dispeteden the parties as
whether in such circumstance the Purchaser Teriom&ee should be $15,000,000 or $35,000,000, Fheohaser shall pay to the Cliffstar
Companies $15,000,000 within 2 Business Days afteh termination, or in the case of clause 8.03)a@lpove immediately prior to and as a
condition to such termination, with the remaind&aqy) of the Purchaser Termination Fee remaimiagable, and the Cliffstar Companies’
acceptance of such $15,000,000 shall not in anyprejdice their rights to the remainder (if anf/ftee Purchaser Termination Fee,
notwithstanding anything to the contrary herein.

(e) Notwithstanding anything to the contrary irsthigreement, the Cliffstar Companies’ right to ieegpayment of the
Purchaser Termination Fee pursuant to this Se8ti@d in circumstances where such fee is payablélshthe sole and exclusive remedy of
the Cliffstar Companies against Purchaser and RssstSub for any breach, including Willful Brealdss or damage suffered as a result of
the failure of the transaction to be consummat#terahan for fraud, and upon payment of such amaume of Purchaser or Purchaser Sub
shall have any further liability or obligation réteg to or arising out of this Agreement or thengactions contemplated hereby, in each case
whether based on contract, tort or strict liabjltly the enforcement of any assessment, by any de@ajuitable proceeding, by virtue of any
statute, regulation or applicable Laws or otherwaisd whether by or through attempted piercing efdbrporate veil, by or through a claim
or on behalf of a party hereto or another persosttoerwise. In all other circumstances, other thand, losses recoverable by the Cliffstar
Companies from Purchaser and Purchaser Sub foswafybreach, loss or damage shall not exceed ¥38@@ except for matters coverec
indemnification after the Closing.
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(f) Each of the parties to this Agreement acknogéeithat the agreements contained in this Sectihae an integral pe
of the transactions contemplated by this Agreemarthe event that Purchaser shall fail to payRhechaser Termination Fee when due,
Purchaser and Purchaser Sub shall reimburse, stijihe limitations on Losses in Section 8.03{(a¢, Cliffstar Companies for all reasonable
costs and expenses actually incurred or accrueditly other party (including reasonable expensesurisel) in connection with the
collection under and enforcement of this Secti@38.

8.04 Waiver. Any extension or waiver of the requirements hadeu shall be valid only if set forth in an instremt in writing
signed by the party to be bound thereby. Any wadfeany term or condition shall not be construed agiver of any subsequent breach or a
subsequent waiver of the same term or condition, waiver of any other term or condition, of thigréement. The failure of any party to
assert any of its rights hereunder shall not cturtsta waiver of any of such rights.

ARTICLE 9
TAXES

9.01 Property TaxesNotwithstanding anything in this Agreement to tomtrary, to the extent not already paid, any priyp
Taxes measured by the amount, value or level ofteny (such as personal property Taxes or reatee$taxes) (* Property Taxésimposed
on or with respect to the Assets on a periodicshagating to a period beginning on or before amtdireg after the Closing Date (the “ Straddle
Period”) shall be allocated to the Cliffstar Companies,the one hand, and Purchaser and Purchaser Sthie other, respectively, in
accordance with Section 164(d) of the Code. Alhspiorations shall be allocated so that itemsirelab time periods ending on or prior to
the Closing Date shall be allocated to the Cliff@ampanies and items relating to time periodsr@gg after the Closing Date shall be
allocated to Purchaser and Purchaser Sub. The ambsuch prorations shall be settled and paichenGlosing Date. With respect to any
such Property Taxes paid by Purchaser, the CliffStanpanies shall pay to Purchaser the amountatf Buoperty Taxes allocated to the
Cliffstar Companies pursuant to this Section 9.01ater than 10 days after the date such Propexxed are required to be paid. With respect
to any such Property Taxes paid by the Cliffstampanies, Purchaser shall pay to the Cliffstar Carnigsathe amount of such Property Taxes
allocated to Purchaser pursuant to this Sectioh ®c0later than 10 days after the date such Prppertes are required to be paid.

9.02_Cooperation with Respect to Property Tax RetuPurchaser and the Cliffstar Companies shall sliroir cause to be
furnished to each other, and each at their ownresgaeas promptly as practicable, such informatiimeiding access to books and records)
and assistance, including making employees availabla mutually convenient basis to provide addéionformation and explanations of ¢
material provided, relating to a Cliffstar Compaagyis reasonably necessary for the filing of amgpBrty Tax Return.
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9.03 Disputes Any dispute as to any matter covered by thiscletd shall be resolved by the Independent AccagrfEirm and
the fees and expenses of such firm shall be bajnally by the Cliffstar Companies, on the one hamt] Purchaser, on the other hand.

ARTICLE 10
GENERAL PROVISIONS

10.01_ExpensesExcept as otherwise provided in this Agreemeatheof the Cliffstar Companies and Purchaser $feat its own
expenses incurred in connection with the negotiagiod execution of this Agreement and each othereagent, document and instrument
contemplated by this Agreement and the consummafitime transactions contemplated hereby and thyeprbvidedthat Purchaser shall be
responsible for payment of all Transfer Taxes.

10.02 Notices All notices, requests, claims, demands and athermunications hereunder shall be in writing aralldfe given o
made (and shall be deemed to have been duly detivgiven, made and received): (a) if deliverepgerson, when delivered; (b) if delivered
by facsimile, upon written confirmation of transsi@n; (c) if by overnight courier, one Business Daljowing the day on which such notice
is sent; and (d) if by U.S. mail, five days afteiriy mailed, certified or registered mail, with fa@ge prepaid to the respective parties at the
following addresses or facsimile numbers (or ahsatber address or facsimile number for a partstadl be specified in a notice given in
accordance with this Section 10.02):

€)) If to the Cliffstar Companies or the Sell' Representative

Mr. Stanley A. Star

c/o Cliffstar Corporation

One Cliffstar Avenue
Dunkirk, New York 14048
Telephone No. 716-366-6100
Facsimile No. 716-363-1030

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

Lippes Mathias Wexler Friedman LLP
665 Main Street

Suite 300

Buffalo, New York 14203

Attn: Gerald S. Lippes, Esq.
Telephone No. 716-853-5100
Facsimile No. 716-853-5199
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with a further copy (which shall not constituteige} to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036
Attn:  Stephen F. Arcano, Esq.

Thomas W. Greenberg, Esq.
Telephone No. 212-735-3000
Facsimile No. 212-735-2000

(b) If to Purchaser

Cott Corporation

5519 W. Idlewild Ave.
Tampa, FL 33634

Attn: Marni Poe, Esq.

Phone: (813) 313-1800
Facsimile No. (813) 881-1926

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

Drinker Biddle & Reath LLP
One Logan Square, Suite 2000
Philadelphia, PA 19103

Attn: H. John Michel, Jr., Esq.
Facsimile No. 215-988-2757

10.03 Headings The descriptive headings contained in this Agrenare for convenience of reference only and stwlhffect in
any way the meaning or interpretation of this Agneat.

10.04_Severability If any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordegany Law o
public policy, all other terms and provisions atAgreement shall nevertheless remain in full éoand effect so long as the economic or
legal substance of the transactions contemplatexbizés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lwesbll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadbfmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

10.05 Entire AgreementThis Agreement, together with all exhibits antlestules hereto (including the Sellers’ Disclosuettdr
and the Purchaser Disclosure Letter), the Conguligreement and the Confidentiality Agreement citunsts the entire agreement of the
parties hereto with respect to the subject mageedf and supersedes all prior agreements and takaegs, both written and oral, among the
parties hereto with respect to the subject matesdf.
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10.06_AssignmentThis Agreement may not be assigned by operafitenoor otherwise without the express written amtsof
the Cliffstar Companies or Purchaser as applicaxeegpt that, Purchaser may elect to purchase amipp of the Assets through one or more
directly or indirectly, wholly-owned subsidiariesurchaser or Purchaser Sub; provitieat any such election shall not relieve Purchaser
Purchaser Sub of any of its obligations under Algjeeement and the Cliffstar Companies shall haeeitiht to specifically enforce all such
obligations under Section 10.13.

10.07_No ThirdParty Beneficiaries This Agreement shall be binding upon and inutelgdo the benefit of the parties hereto and
their permitted assigns and nothing herein, expsegsplied, is intended to or shall confer upory &grson, other than the Cliffstar
Companies, Purchaser and Purchaser Sub, any legquitable right, benefit or remedy of any natwreatsoever under or by reason of this
Agreement.

10.08 AmendmentThis Agreement may not be amended or modifie@ex@) by an instrument in writing signed by tHéf€ar
Companies and Purchaser or (b) by a waiver in decme with Section 8.04.

10.09 Governing Law This Agreement shall be interpreted in accordamite and governed by the laws of the State of Nawk
(without giving effect to any choice or conflict lafws provisions thereof other than Sections 5-1a@d 5-1402 of the New York General
Obligations Law).

10.10 Consent to Jurisdictiorin the event of any controversy or claim arising of or relating to this Agreement or the
Confidentiality Agreement, each of the parties teemgevocably (a) submits to the exclusive jurgdiin of any New York State Supreme
Court sitting in the County of Erie or the U.S. Bict Court for the Western District of New Yorly)(waives any objection which it may have
at any time to the laying of venue of any actioproceeding brought in any such court, (c) waivgsaaim that such action or proceeding
has been brought in an inconvenient forum or thertet is a more convenient forum for such actioproceeding, and (d) agrees that servic
process or of any other papers upon such partedpgtered mail at the address to which noticesesreired to be sent to such party under
Section 10.02 shall be deemed good, proper andtizéfeservice upon such party.

10.11 Waiver of Jury Trial Each party hereto hereby waives, to the fullgttre permitted by applicable Law, any right it may
have to a trial by jury in respect of any litigatidirectly or indirectly arising out of, under or ¢onnection with this Agreement or the
Confidentiality Agreement or any of the actionsaafy party hereto in negotiation, administratiomf@enance or enforcement thereof. Each
party hereto (a) certifies that no representagigent or attorney of any of the other parties basasented, expressly or otherwise, that any of
the other parties would not, in the event of litiga, seek to enforce the foregoing waiver anda@@nowledges that it and the other parties
hereto have been induced to enter into this Agre¢rnbg, among other things, the mutual waivers @antifications in this Section 10.11.

10.12 Public Announcement®rior to the Closing Date, the Cliffstar Companéed Purchaser shall not issue any press release ¢
public announcement concerning
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this Agreement or the transactions contemplateddyewithout prior consultation with and written apyal of the other parties hereto, which
approval will not be unreasonably conditioned, Wéld or delayed, unless disclosure is otherwisaired by applicable Law or by the
applicable rules of any stock exchange, provithed, to the extent required by applicable Lawywthe applicable rules of any stock
exchange, the party intending to make such relglaak use its commercially reasonable efforts czimst with such applicable Law or the
rules of any stock exchange to consult with theofarty with respect to the text thereof and tasader in good faith any proposed
modifications thereto.

10.13 Specific Performancéhe parties hereto agree that irreparable danvagéd occur in the event that any of the provisiofi
this Agreement were not performed by the partiestben accordance with their specific terms orevetherwise breached. It is accordingly
agreed that, subject to Section 8.03 (which pravitiat the sole remedy of the other party in cirsiamces where a Termination Fee is
payable by a party is the payment of that fee)clPaser, on the one hand, and the Cliffstar Companiethe other hand, shall be entitled to
an injunction or injunctions to prevent breachethif Agreement by the other (as applicable) anehforce specifically the terms and
provisions of this Agreement and applicable Lawd @nthereafter cause the transactions contempkatélis Agreement to be consummated
on the terms and subject to the conditions thesetdorth in this Agreement. Other than the Pureh@grmination Fee, which for the sake of
clarity shall be the sole and exclusive remedyuichsevents described in Section 8.03, (A) the foiregrights are in addition to and without
limitation of any other remedy to which the partieay be entitled at law or in equity, (B) the pastfurther agree not to assert that a remedy
of specific performance is unenforceable, invatimhtrary to law or inequitable for any reason, tooassert that a remedy of monetary
damages would provide an adequate remedy, anda()cd the parties hereto hereby waives (i) angrigfs in any action for specific
performance, including the defense that a remethwatvould be adequate and (ii) any requiremeneuaay Law to post a bond or other
security as a prerequisite to obtaining equitablief. If any party brings any Action to enforceesfically the performance of the terms and
provisions hereof by any other party and the Entébas not yet passed, the End Date shall autaatigtime extended by (x) the amount of
time during which such Action is pending, plus 2@sBiess Days or (y) such other time period estaddidy the New York court presiding
over such Action.

10.14 SellersRepresentative

(a) Star shall be appointed and authorized as agehtepresentative under this Agreement (the leBelRepresentative)
to take such action, as he determines in his juddjeqgpropriate, on behalf of the Cliffstar Companie exercise such rights, power and
authority, as such Cliffstar Company may have unkigrAgreement and otherwise as are authorizddgdted and granted to the Sellers’
Representative on behalf of such Persons. If SelRepresentative shall be unable or unwillingdove in such capacity, Sellers’
Representative, or his estate or legal guardiaappbcable, shall promptly appoint a successor.

(b) The Sellers’ Representative shall not (i) béli to the Cliffstar Companies for any actionetakr omitted to be taken
by him or any agent employed by him under or inneamion with this Agreement or the transactionstemplated hereby, or (ii) owe
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any fiduciary duty or have any fiduciary responipto any of the Cliffstar Companies as a resdilactions taken as the Sellers’
Representative pursuant to this Agreement, excgmuch actions taken or omitted to be taken neguftom the Sellers’ Representative’s
willful misconduct. The Sellers’ Representativelkhat be liable to any Cliffstar Company for angpertionment or distribution of payments
made by him in good faith, and, if any such appaortient or distribution is subsequently determirebave been made in error, the sole
recourse of any Cliffstar Company to whom paymeas wue, but not made, shall be to recover fromrdtlifistar Companies, as applicable,
any payment in excess of the amount to which tmeyatermined to have been entitled pursuant soAgreement.

10.15 Counterparts; Effectivenesthis Agreement may be signed in any number ohtmmparts, each of which shall be an
original, with the same effect as if the signatuteseto and hereto were upon the same instrumbig.Agreement shall become effective
when each party hereto shall have received a copartéhereof signed by the other parties heretotti@convenience of the parties, any
number of counterparts hereof may be executed, atthexecuted counterpart shall be deemed amaligind all such counterparts together
shall constitute one and the same instrument. Félesiransmission (including the e-mail deliverydufcuments in Adobe PDF format) of any
signed original counterpart and/or retransmissioany signed facsimile transmission shall be deethedame as the delivery of an original.

10.16 Disclosure The written disclosures by the Cliffstar Comparirethis Agreement, the Sellers’ Disclosure Letberany
schedule or exhibit hereto or in any other relatecument of such information as is not requiredeurtle terms hereof or thereof to be
disclosed herein or therein shall not affect tldards of materiality or disclosure applicabléhise Agreement and the schedules and ext
hereto or such other related document.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties heretoéhasuted, or has caused to be executed by itsadiiprized representative,
this Agreement as of the date first written above.

CLIFFSTAR CORPORATION

By: /s/ Stanley A. Star

Name: Stanley A. St:
Title: Chairmar

COTT CORPORATION

By: /s/ Jerry Fowden

Name: Jerry Fowde
Title: Chief Executive Office

CAROLINE LLC

By: /s/ Jerry Fowden

Name: Jerry Fowde
Title: Chief Executive Office

STAR REAL PROPERTY LLC

By: /s/ Stanley A. Star

Name: Stanley A. St
Title: Member

SHANSTAR BIOTECH, INC.

By: /s/ Richard J. Star

Name: Richard J. St
Title: President and Secrete



STAR WORLD TRADING COMPANY

By: /s/ Richard J. Star
Name: Richard J. St
Title: Secretan

HARVEST CLASSIC LLC

By: /s/ Christaan Cronje
Name: Christaan Cron
Title: Managel

STANLEY A. STAR, solely in his capacity as Sellers’
Representativ

/sl Stanley A. Star
Stanley A. Sta




