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CONTRIBUTION AGREEMENT

THIS CGNTRIBU’I’ION AGREEMENT (this “Adgreement”) is dated as of Jupe 12,

2003 by and between The Pillsbury Company, a Delaware corporation (“TPC" and
“Contributing Party”), and General Mills Marketing, Inc., a Delaware corporation (“General
Mills Marketing” and the “Company™). This: Agreement is effective as of the date bereof
(the “Contribution Date™), Capltahzed terms not defined where they appear in the text of
this: Agreemem shall have the meanings spemﬁed in Article IV. ‘

RECI'I‘ALS

W}IEREAS TPC currently owns, beneficially and of record, 13.37 sha:es, par valug’
$0.01 per share, of Class B common stock of General Mllls Marketing.

WHEREAS, Contnbuung Party will contribuie to the Company - (AX1) the
Intellectual Property Rights owned by Contributing Party as set forth on Schedule 2.02(s)
hereto that are used by Contributing Party in connection with the manufactire, marketing and

'sale of packaged food products and (2) all goodwill associated with the foregoing, including

rights to all remedies for past and futare violations thereof (collectively, the “TPC IP"), and

(B) 100% of the issved and outstanding capital stock of HDIP, Inc., a Delaware company
(the “HDIP Stock” and together with the TPC IP, the “C'anmbutedAssm”) in exchange for
6.58 shares of the Class B common stuck, par value $0. Ol pm' share, of the Company (the
“Class B Conumon Stoek™), . _

. WHEREAS, the contribution by the Contnbunng Party is subjéct to the terms and

conditions of this Agreement and the Certificate’ of Incorporation of General Mllls o

Marketing, datcd September 28, 2000 as amended (the “Cemﬁcate aj‘Incmpamdou”)
- NOW, THEREFORE, in conmdmnon of the forcgumg and the mutual

' representations, warranties, covenants and agreements herein contained, Contn'butmg' Party

and the Company agree as fullows

| ARTICLEL |
CONTRIBUTIONS BY CONTRIBUTING PARTY

Section'1.01" Conmhutlon and Asmgnment by Contributing Party

(®  Subject to the tegms and conditions of this Agreement and the Cerhﬁca.'he of
Incorporation, with effect from and including the Contribution Date, as a contribution to the
Company in cxchange for 6.58 shares of Class B Common Stock, Contributing Party hereby

grants, conveys, assigns, transfers and delivers to the Company, as a contribution, free and

clear of all Encumbrances, except for Permitted Encumbrances, all of Contributing Party’s
right, title and interest in, to and under thie Contributed Assets.

(t)  The Company hereby accepts the foregoing contribution and assignment.
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Section 1.02 Issuance of the Class B Common Stock.

In exéhange for the contnbutions to be madc-By Contributing Party pursuant to

‘Section 1,01(z), the Company will issue to Contributing Party 6.58 shares of Class B

Commion Stock on the Contribution Date, the fair market value of which is $1,110,000,000
and, immediately following such issuance, will cause Contributing Perty to be recorded on its
books and records as the holder of such Class B Common Stock. Contributing Party hereby
acknowledges that it has received notice of the restrictions on transfer of the Class B
Common Stuck, if any.

Section 1.03 . Additional Documents.

This Agreement is deemed to constituie such deed, endorsement, assignment or other
instrument of conveyance, transfer or assignment as shall be necessary in order to effect the
transfer, assignment and conveyance to the Company of all right, title and interest of TPC in
the Contributed Assets. To further effect the contribution of the Contnbuted Assets as
contemnplated in Section 1.01, TPC shall execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered all such further acts, deeds, assignments, transfers,
conveyances, powers of attorney, consents and assurapces, in each case dated as of the
Contribution Date, and shall make such filings, assighments and fegistrations, as shall be
Tecessary Or appropriate to convey, assign, fransfer, set over and deliver to, and to vest,
perfect and confirm in, the Company ali of TPC’s right, tifle and interest in and to the
Contributed Assets, including, but pot limited to, any ﬁlmgs, assignments and registrations to
be made mtheU 3. Patent and Trademeark Office. .

REPRESENTATIONS AND WARRANTIES
Bection 2.01 Conmbuungl’arty | _
Contributing Party represents and warrants that as of the date hercof:

(1) Orgenization. Contributing Party is a corporation duly organmed., validly
existing and in good standing under the Laws of the State of Delaware with all requisite

_ mmomepnwerandauthontytoown,lcaseandopera,tmtspropamesandassetsandtocarry

on its business as now being conducted

(b) . Qualification, Cunmbutmg Party is duly licensed or quahﬁed to do bumness
as a foreign corporation and is in good standmg i all ]msdwtons in which the property
owned or leased by it or the activities conducted by it requires it to-be so gqualified (except
where the failure to so quelify would not have & Material Adverse Effect with respect to

Contributing Party).
(© Authority. @) Contribuﬁng Party has the corporate power and authority to
execute and deliver this Agreement and to carry out its obligations hereunder and to

consummate the transactions contemplated hereby, (i) the execution and delivery by
Contributing Party of this Agreement and the consummation of the transactions conternplated
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! hereby have been duly authorized by all necessary corporate action, (iii) no other corporate.
action on the patt of Contributing Party or any other Person or entity, whether pursuant to the.
certificate of incorporation or bylaws of Contributing Party or otherwise, are necessary to
authorize Contributing Party to enter into this Agreement or to consummate the transactions
contemplated hereby, (iv) this Agreement has been duly executed and delivered by -
Contributing Party, and (v) this Agreement i3 the legal, valid and binding obligation of
Contributing Party, enforceable against Contributing Party, in accordence with its terms
(except to the extent that enforcement is affected by Laws pertaining to bankruptcy,
reorganization, insolvency, moratorinm or similar laws affecting creditors® rights generally
and by the availability of injunctive relief, specific performance and other equitable remedies
(regardless of whether enforcement is sought in a proceeding in equity or at-law)).

{d) No Violation. Neither the execution nor delivery of this Agresment nor the -
consummation of the transactions contemplated hereby (i) other than filings, assignments, -
and registrations to be made with the U.S, Patent and Trademark Office, the U.S. Copyright
Office, and any other domestic or foreign governmental authority or agency, requires any
filing or registration with, notification to, permission of or any action or order by any.

- governmental ot regulatory autharity with respect to Contributing Party, (u)(A) violates ot, to
the knowledge of Contributing: Party, will violate any order, writ, injunction,” judgment,
decress or award or (B) to the knowledge of Contributing Party, violates or will violate or
conflict with any Law, in either case, of any governmental or regulatory authority to which
Contributing Party ot any of its properties or assets or its businesses are subject as of the
) Contribution- Date, (iii) violates or will violate, or ‘conflicts with or will -conflict with any
provision of, or constitutes & default under, the certificate of iricorporation or bylaws of
Contributing Party or (ivi(A) conflicts with, violates, breaches or constifutes a material
default (or an event w]nc]], with notice or lapse of time or both, would constitute a material
default) under, requires any consent umder, or gives rise to a right to texminate, amend,
accelerate, suspend, revocate or cancel any mortgage, contract, agreement, deed of trust,
license, lease or other instrument, arrangement, commitment, obligation, understanding or
restriction of any kind to which Contributing Party is a party or by which its properties may
be bound or (B) will cause, or give any Person grounds to cause, an acceleration (with notice
or lapse of time or both) of the maturity of, or will increase, any liability or obligation of
Contributing Party and in the case of either ¢lause (iv)(A) or (iv)(B) above, which conflict,
violation, breach, default, liability or obligation, individually or in the aggregate, has or could
* reasonably be cxpected to have a Material Adverse Effect in respect nf Conmbutmg Party or
- the Company. _

(¢) Litigation. There are no actions, suits, claims or proceedings (“Actions™)
pending or, to the lmowledge of Contributing Party, threstened against or involving
Contributing Party or any -of its Affiliates, which individually or in the aggregate have, or

" could reasonably be expected to have, a Material Adverse Effect with respect to Confributing
Patty, any of its Affiliates, or the Company. There are no Actions pending or, to the
knowledge of Contributing Party, threatened, that question, affect or challenge the validity,
legality or enforceability of this Agreement or any action taken or to be taken by
) Contributing Party pursuant to this Agreement or in connection with the transactions
contemplated hereby. .
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En ® IiletoTPCIP. . |
Conﬁbuﬁng Party hereby represents and warrants, with respect to the TPC IP, that: -

@  Contributing Party has good and marketable title to the TPC IP, in
each case free and clear of ali Enmnﬂbmnces, except for Pérmitted Encumbrances,

(11) Contnbuhng Party will defend its title or interest theretor or therein
agamst any and all Encumbrances, except for Permitted Encmnbranccs, howefver_
msmg, of all persons whomsoever; and .

(i) ~ following the consummation of the trunsactmns contemplatﬂd by thls
Apresment, the Company will own the TPC IP free and clear of all Encumbrances,
except for Permitted Encumbrances, - :

(8 Title to HDIP Stock. o
Contributing Party hereby rcbmsent_s and werrants, with respect to'the HDIP Stock, .

(i)  Contributing Party has good and marketable title to 100% of the HDIP
Stock free and clear of all Encumbramces, except for Permitted Encumbmnces,
Yo o (i) Contnbuﬁng Party will defend its uﬂe or mterest themto or therein

. agmnst any and all Encumbrances, except for Permitted Encumbrances, however _
; . . arising, ofallpersnnswhummver,and )

@Giii) - following the consumimation of the u'nnsactmns contemplated by this
Agreement, the Company will own the HDIP: Stock free and clear of all
Encumbrances, exceptforPermntted Encumbrences,

Section2.02 TPCIP.

Coninbuung Party hereby represents and warrants that ag 3 of the date hereof

: .l () M&Mﬂc@mahﬂufaﬂofthe%[?om@dbyCﬂnmbum
‘ : _ -PartytobetransferredpmsuanttothlsAgrﬁmL ' :

4] M@mﬂmmahstofaﬂoftheﬂﬂ[?hm&cdhyCombuﬂng
Party to be transferred pursuant to this Agreement:

(c) - After the consummation of the uans.acuons mntemplated by this Agreement, .
 the Company shall have the right to use such TPC IP to the same mctmtlt is nurremlylmed

by Contributing Party
(d) Schedule g,oggdl sets forth all matenal licenses, agreements, undertakings,

i declarations, and limitations to which the TPC IP to be transferred pursuant to this
Agreement is subject (the “Existing Encumbmncu”) .
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(c) chedule 2. nge[ sets forth all matena] conscnts reqmrcd for the ass:gnments :

or transfers of the TPC IP contemplated hmm (the “Required Consents™),
()  There iz no material violation of any Law relating to the TPC TP.

(g)  No Action has beeén made or asserted or is pending and, to the best knowledge
of Contributing Party after due.inquiry, mo such Action has baan threatened against
Contributing Party either (i) based upon or challenging or secking to demy or restrict the use
by Contributing Party of any of the TPC IP or (ii) alleging that any services provided, or
products,. manufactured or ‘sold, ot intangible property being licensed or nsed, are béing

manufactured, sold, prowded licensed or used in violation of any Intellectual Property -

Rxghts that m:ﬁmge, upon the TPC P or upon Contributing Party's nghts therein,

. (h) Comp_lmm:e with Agphgb]g Law; Advetse Restrictions. The opeﬁﬁons of
Contributing Party relating to the TPC IP are being conducted by Contributing Party in

material compliance with (i) all applicable permits and orders, writs, injunctions; judgments,

decrees or awards of all courts end (3i) all Laws, which are applicable to Contributing Party,

or the TPC P (including, without limitation, those related to public or occupational safety,
and all environmental laws), Contributing Party has not received any written notification of
any asserted present failure to comply with any Law, except for failures which would not or

would not reasonsbly be expected to have & material adverse effect on the sbility of

Contributing Party or, following the Contribution Date, the Company to own end use the
TPC 1P in the manner in which they are currently owned and used and which Contnbuhng

. _Partymtakmgstepstonmctormntutmgmdfmﬂ:.

.Section 2.03 . The Company.
The Company represents and warrants that as of the date hereof:

. (@ Class B -Common_Stock. The Class B Common Stock has been duly
authorized ahd upon issuance to TPC, will be validly issued, fully paid and nonassessable.

(b)  Orgapigation. The Company is a corporation duly organized, validly existing
and in good standing under the Laws of the State of Delaware with all requisits corporate

: powerandauthontytoown,lcaseandopemmmproperuesnndassctsandtomryonm

business as now being conducted.
(c) Qualification. The Company is duly licensed or qualified to do business ad a

foreign corporation and is in good standing in all jurisdictions in which the property owned

or leased by it or the activities conducted by it requires it to be so qualified (except where the
failwre to o qualify would not have a Material Adverse Effect with respect to the Company).

- (d)  Aythority. (i) The Company has the corporate power and authority to execute .

and deliver this Agreement and to carry out its obligations hereunder and to consummate the
transactions contemplated hereby, (i} the execution and delivery by the Company of this
Agreement and the consummation of the transactions contemplated hereby have been duly

- authorized by all necessary corporate action, (iil) no other corporate action on the part of the

Company or any other Person or entity, whether pursuant to the certificate of incorporation
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ar bylaws of the CUmpany or otherwise, are necessary to authorize ﬂ:u: Company to enter into -

this Agreemeént or to consummate the transactions contemplated hereby, (iv) this’ Agreement
has been duly executed and delivered by the Company, and (v) this Agreement is the lcgal,
valid and binding obligation of the Company, enforceable against the Company, in

accordance with its terms (except to the extent that enforcement is affected by Laws
pertaining 0 bankruptey, reorganization, insolvency, moratorium or similar laws affecting
creditors’ rights generally and by the eveilability of injunctive relief, specific performance

and other equitable remedies (regardless of whether enforcmcnt is sought ina prmccdmg in

equity or at law))

(&) No Vm[gggg Neither the execution nor dehvnry of this Agreemcnt nor the

consummation of the transactions contempleted hereby (i) other than filings, assignments and
fegistrations fo be made with the U.S. Patent and Trademark Office, the U.S. Copynght
Office, and any. other domestic or foreign governmental authority or agency, requires any
filing or registration with, notification to, permission of or any- action of order by any
governmental or regulatory authority with respect to the Company, ({i)(A) viclates or, to the

* - knowledge of the Company, will viclate any ordet, writ, injunction, judgment, decrees of

award or (B) to the knowledge of the Company, violates or will violate or conflict with any
Law, in either case, of any governmental or regulatory authority to which the Company: or
any of its properties or assets or its businesses arc subject &3 of the Contribution Date, (iii)
violates or will violate, or conflicts with or will conflict with any provision of, or constitutes
a default under, the certificate of incorporation or bylaws of the Company or (iv)(A) conflicts

. with, violates, breaches or constitutes a material default (or an event which, with notice or

lapse of time or both, would constitute a material defamlt) under, Tequires any consent under,
or gives rise to a right fo terminate, amend, accelerate, suspend, revocate or cancel any

mortgage, contract, agreement, deed of trust, license, lease or other instrument, arrangement, -

commitment, obligation, understanding or restriction of any kind to which the Company 1s a
party or by which its properties may be bound or (B) will cause, or give any Person’ grounds
to cause, pn acceleration (with notice or lapse of time or both) of the manmity of, or will
increase, any liability or obligation of the Company and in the case of either clause (iv)(A) or

(iv)(B) above, which conflict, violation, breach, default, liability or obligation, individually. .

or in the aggregate, has or could reasonably be expected to have a Material Adverse Effect in
respect of Conmbuthg Party or fhe Company.

() Litigation. There are no Actions pendmg or, to the lmowledge of the

= Compan_v threatened against or involving the Compeny or any of its Affiliates, which .

individually or in the aggregate have, ot could reasonably be expected to have, a Material
Adverse Effect with regpect to the Cumpﬂny, any of its Affiliates, or Contributing Party.

There are no Actions pending or, to the knowledge of the Company, threstened, that

question, affect or challenge the validity, legality or enforceability of this Agreement or any

.action taken or to be taken by the Company pursuant to this Agreement of in connectmn with

the transactions contemplated hem:by
Sactmn 2.04 Conscnts Filings

Contnbuung Party has obtained end made or will obtain and make at the earliest
practicable date hereafter, but no later than six months after the Contribution Date, all
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-R.f:quucd Conscnts appmva]s, awthorizations, ﬁlmgs and r:glsh'ahuns necessary fo ‘the

consummation of the transactions contcmplated by this Agreement.
Section 2.05 Transfer Costs. .
Contrihuﬁng Party shall ﬁhy,' or cause to be paid, 2ll transfer, issuance and other taxes

and other costs incurred in connection with the contributions made by it hereunder arnd the
issuance of Class B Common Stock made by the Company pursuant hercto,

. ARTICLEIOD -
SURVIVAL; CATION

Section 3.01 Survival; Indemmﬁuahon

(a) 'I‘he covenants, agreements, representations and warranties of the parties. .

cc;ntmnad herein or in any certificate or other writing delivered pursuant hercto or in

connection herewith shall survive for a period of seven years after the Coniribution Date. -

Notthhstandmg the preceding sentence, any covenant, agreement, reprmntﬂhon or-
warranty in respect of which indemnity may be sought under this Article JfI shall survive the
time at which it would otherwise tetmiinate pursuant to such senmtence if notice of the
inaccuracy or breach thereof giving rise to such indemnity shzll have been given to the party
against whom such indemnity may be sought, prior to such time. :

(b) Contributing’ Pnrty and its successors and ass1gns (each a “Contributing Parly
Indemuim'"), jointly and. severally, hereby agree to indemnify each Company Indemnites
apainst, and agree 1o hold it harmless from, any and all damage, loss, Hability claims, costs
and expenses (including, without limitation, reasonsable expenses of investigation, consultant
and attnmcys fees and expenses) (each, a “Loss™) incurred or suffered by such Company
Indemnitee msmg, directly or indirectly, out of;

‘(i)  the breach of any reprcsentanon or warranty made by Contnbuhng

Party contained in this Agreement or any other agreement or document rcfmed 1o or

contemplated herein or therein;

. (ii) ﬂmbrmchofanycovénﬁntorégtmﬁa&nttobcpcrfomedby
Contributing Party contained in this Agreement or any other dgreement or document
referred to-or contemplated herein or thereing

(iii) any and all Losges suffered or mcurred by the Company by reason of
or in conncction with the ownership and opcration of thc Conmbutcd Asscois by
* Contributing Party prior to the Contribution Date, :

praiuded however, that no Contributing Party Indemmtor shall be liable to indemnify any
Company Indemnitee for any Loss to the extent that such Loss results from any such

‘Company Indemmme’s gross negh geace or willful misconduct.
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To the extent that Contributing Party’s undertaking set forth in this Section 3.01 may

be unenforceable because it is violative of any Law or public policy, Conmbuﬁnq Party will
contributs the maximum portion that it is permitted to pay and satisfy under applicable Law
to the payment and satisfaction of ell Losses incurred by the Company Indemnites.
CL .
DEFINITIONS
For the purpose of this Agreement, the following terms have the following meanings:
“dctions” are defined in Section 2.01(e). . i '

“Affiliate” méans, with respect to any Person, ény Person d.i'méﬂy' or indirectly

' controlling, controlled by, or under common control with such other Person.

“Agreement” is defined in thé preamble.

“Certificate of Incorporation” is defined in the recitals,
“Class B éamma;z Stock" is deﬁned in the recitals.
“Compauy” is defined in the preamble. -

“Company Indemnites’ means the Cornpmy, any of its Afﬁllaftzs, and A0y
Indemnitee Afﬁhatc

“Contributed Assets™ is defined in the recitals.

==¢¢;,_.mum Party” is defined in the preamble.
“Contributing Parf;r Indemnitor” i3 defined in Section 3.01(b),
“Contribition Date" is defined in the preamble, .

“Encumbrancgs” means all title defects, objections, Llens pledges, claims, rights of -

first reﬁlsal, options, charges, security interests, mortgages, easements, rights-of-way,

. building or use restrictions, exceptmns vmanws, reservations or othet encumbrances of any .

nature whatsoever. _
“Existing Encumbrances” is ﬂcﬁned in Section 2.02(d). :
“General Mills Marketing” is defined in the preamble.
“HDIP Stock” is defined inﬂiermimls |

“Indemnitee A_ﬂ'ﬂiaxe” means the duectnrs ofﬁcers employees, ngents, SUCCEISOrs
and assigos of each Company Indemnitee,
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“Intellectual Property nghis* means patents, trade .mnrks,' service marks, logos, get-

up, trade names, internet domain names, rights in designs, copyright (including rights in
computer software) and moral rights, database rights, semi-conductor togug;raphy rights,
utility models, fights in know-how and other intellectual property rights, in each case
whether registered or unregistered and including applications for registration, and all rights
or forms of protection having equivalent or similar effect anywhere in the world.

“Law” and “Laws” mean all laws (statatory or otherwise), ordir}alnceé, rules,
fegulations, bylaws and codes of all povenmental and regulatory authoritics, whether
federal, state, or local. _ . : . :

“Liens™ means, with:rﬁpwt 10 any property, any mortgage, lien; pledge, chaige,
_security interest, right of set-off or similar encumbrance of any kind or any putchase or
option agreement or arrangement, or any agseement to cieate or effect any of the same in

respect of such property. For purposes hereof, a Person shall be deemed to own subject to 2

_ Ljen any property that it has acquired or holds subject to the interest of a vendor or lessor

under any conditional sale agreement, capital lease or other title reterition agreement (other
than an operating lease) relating to such property. ‘ _ _

“Lass™ is defined in Section 3.01(b).

. “Materigl Adverse Effect” means, with respect to any Person, a material adverse

effect on (a) the business, operations, properties or condition (financial or otherwise) of such

Person and its Subsidiaries taken as a whole, (b) the legality; validity or enforceability of this
Agreement or any agreement ot instrument referred 10 or contemplated herein or therein or
the -consnmmation of the transactions contemplated hereby or thereby, (¢) the ability of such
Person to perform its obligations under this Agreement, or (d) any of the rights or remedies
available against such Person imder this Agresment. ' g

" “Permitted Encumbrances” means the Exlsung Encumbrances and the Required

| “Person™ means any indiﬁduﬂ,-pﬁembip (whether geneml or limited), limited
liability company, corporation, trust, estate, association, nominee, or other extity. '

“Required Consents” is defined in Section 2.02(c).

“TPC” is defined in the preamble.
“TPC IP” is defined in the recitals.
ARTICLEV

MISCELLANEOQOUS PRO Y ISIONS

Section 5.01 Notices.
All notices and other communications herennder shall be in writing and shall be
deemed to have been duly given if delivered by hand or mailed by registered or certified mail
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(return rﬁcmpt mqucstcd} to the parties at the followmg addrcsam (or at such other address
for a party as shall be specified by like notice): - )

If to Conn'ibuting Party:

The Pﬂlsﬁmy Company

cfo General Mills, Inc.

Number One General Mills Bonlevard

Minneapolis, Minnesota 55426

Attention: Elizabeth L. W!ttcnbﬁrg
o tié Company:

General Mills Marketing, Inc,

c/o General Mills, Inc. :

Number One General Mills Boulevard

Minneapolis, Minnesota 55426 .
Attentmm Ellzabcth L. Wlttmberg

Section 5 02 Bmdmg Eﬁ'ect.

Except us otherwise provided in this Agrecmcnt. evc:ry covenent, term, and provision
of this Agreement shall bebmdmguponandmmemthebeneﬁtoftheparumhﬂreto and
their respective successors, transferees, and permltted assigns;

Secmn 503 Assigment

Neither. this Agreement nor eny nghts or obligations undet- thxs Agreement may. be

transferred by either party without the prior written consent of the other party; provided that

cither party may trensfer all of its rights and obligations hereunder pursuant to a

consolidation or amalgemation with, or merger with or into, or a transfer of all or -

substemtially all its assets to, another Person (but without prejudmc to any other right or
remedy under this Agm:ment) :

Secuon 5.04 Constructmn

Itmthemtentofﬂwpmuesherﬂm&atwerymvenam,term,nndpmmmnafﬂns'
Agreement shall be construed sunply accordmg to its farmeamng and not m::tly foror '

against any party.
Section 5.05 Headings.

The article and section headmgs comtained in this Agieemilt are for reference
pwposes only and shall not affect in ‘any ‘way the meanmg or interpretation of this
Agreement, _
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- j ' Section 5.06 Severability.

If any term, provision, covenant or condition of Th.ls Agreemcnt, or the apphcahon
thereof to any party hereto or any circumstance, is held to be umenforceable, invalid or illegal
(in whole or in part) for any reason (in any relevant jurisdiction), the remeiging terms, -
provisions, covenants and .conditions of this Agreement, modified by the deletion of the
uncnforceable, invalid or illegal portion (in any relevent jurisdiction), will continue in full
foree and effect, and such unenforceability, invalidity, or illegality will not otherwise affect
the enforceability, validity or legality of the remaining terms, pfovisions, covenants and
conditions of this Agreement so long as this Agreement as so modified continues to express,
without material change, the original intentions of the parties hercto as to the subject matter

. hereof and the deletion of such portion of this Agreement will not substantially impair the_

. respective expectations of the parties hereto or the practical realization of the benefits hercof
that would otherwise be conferred upon any party hereto. Each pariy will endeavor in gmd :
faith negnuatlons with the other party to replace the prohibited or unenforceable provision
with a valid provision, the economic effect of which comes as close as possible to that of the
pro]nblted or uncnfomcablc - provision. _ ) .

Secuon 5.07 -Governing Law

. The Laws of the State of Delaware, without apphcuuun of the conflicts of Laws
principles thereof, shall govern the validity of this Agreement, the construction of its terms,
) and the mtcrpretahon of the nghts and duties anising hcrclmdcr :

Secnon 5.08 Consent to Jurisdiction.

Each party hereto (i) irrevocably submits to the non-exclusive jlmsdmhon of the

Supremn Court of the State of New York sittimg in the Borough of Manhbattan and of the

United States District Court for the Southern District of New York, and any appellate court

therefrom, in any action arising out of this Agreement (but subject to the laws of the State of

DclawamassetforﬂlmSecuonSO'f), (ii) agrees that all claims in such action may be

“decided in such court, (iii) waives, (o the fullest extent it may effectively do so, the defense

of an inconvenient forum, and (iv) consents, to the fullest extent it may effectively do so, to

: ﬁmmccofpmccssbymmlm accordance with Scction 5,01 hereof. A final judgment in

" any such action shall be conclusive and may be eaforced in other jurisdictions, Nothing
hmmshallaﬁ'mtthcngbtofanypmtytoservelegalpmc&ss in any manner permitted by -

Law or affect its right to bring any action in any other court.

Section 5.09 Waiver of Jury Trial.

. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES, TO THE
EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY JURY AND ALL .
RIGHTS TO IMMUNITY BY SOVEREIGNTY -OR. OTHERWISE IN ANY ACTION,

PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT.
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) . Section 5.10 Countnrpart Exccutmn

This Agreement may be executed in one or more mnnterparts, each of which sha]l be
deemed an original, but all of which together shall constitute one and the same instrument
~ and shall become a binding Agreement when one or more of the mumerpam have been -
s:gn:d by each of the parties and delivered to the other party.

SecuonS 11 Spemﬁc Perfonnance )

: Each of the parties acknowledgcs that money damages would nof be a sufﬁmcnt :
remedy for any breach of this. Agreement and that ireparable harm would result if this
Agreement were not specifically enforeed. Therefore, the rights and obligations of the parties
under this Agreement shall be enforceable by a decree of specific performance issued by any
court of competent jurisdiction, and appropriate injunctive relief may be applied for and
granted in connection therewith. A party’s right to specific perfommnoe shﬂll be in addmon
to all other legal or eqmtxhle remedies avmlable to such party.

Section 5.12 No Materiel Impairment.

~ No party hereto shall take any action that coru.ld 1mpmr matmally such party s ab:hty _
10 perfo:m 115 duties and obligations under this Agresment. - -

Section 5. 13 Entire Agmcmnnt.

Thxs Agreement including the schedules, other docurnents and instruments mfmed o
heremconstrtutetheenme&gmemmtbetwemthcparms bereto end contain ell of the
‘agreements between such parties with respect to the subject matter hereof and thereof. This -
Agrecment supersedes any and all other agrezments, mther oral' or wntten, betwaen such
parties with respect to the subject matter he:l:wf

Section 5.14 No Third Party Beneficiaries.

Except as otherwise provided herem, no Person other than a party hereto shall have
any rights or mmedms under this Agreement.

' Section 5.15 Wmver of Compliance; Consents. .

Any failure of a party to comply with any ubhgatlon, covenant, agmement or
condition herein may be weived by the other party; provided, however, that any such waiver
maybemadeonlybyam‘ttﬂnmsmmmtmgnadbythepaﬂygmnmgsuchwmverand
provided, further, that such waiver or failure to insist upon strict compliance with such
_obligation, covenant, agreement or condition shall not operate 8s.a waiver of, or estoppel
with respect to, any subsequent or other failure, Whenever this Agr_wment Tequires or
permits consent by or an bebalf of any party hereto, such consent shall be given in *lmtmg in
A manner consistent with the requiremennts for a waiver of compliance as set forth in. this
Section 5.15, with appropriate nofice in accordancc with Section 5.01 hereof. -
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| Section 5. 16 Amendment and Modification.

This Agreement may be amended, modified or supplemented cmly by written
agreement of all the parties hereto.

Seetion 5.17 Sehedules'

All Schedules attaehed hereto are hereby incorporated herein and made a part hereof
-as if set forth in full berein. .

Section 5,18 Expensee, Eto.

.. Whether or not the -transactions contemplated by this Agreement shall be
consummated, all fees and expenses (including all fees of counsel], actuaries and accountants)
incurred by any party in connection with the negotiation and execution of this Agreement and -
the transactions contemplated hereby shall be bome by such party.

Section 5.19 Further Assuranees

From time tu t:me. at the request of any Crmmbuhng Party ot the Company and
without further consideration, each party, at its own expense, will execute and deliver such
other dneuments apd take such other action; as any Contributing Party or the Company
remsonzbly may request in order to consumimate more effectively the transactions

) contemplated hereby. In the event any of the TPC IP contributed to the Company pursuant to -
.. this Agreement should not have been transferred or included on Schedule 2.02(g), the
Company and Contributing Party will cooperaté and take all necessary or appropriate actions
to remedy any inaccuracy with respect to the proper owner of such TPC IP.
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IN WITN'ESS WI-IEREOF the parties hereto have duly executed thlB Agreement as of
the day and year first above written, .

THE PILLSEURY COMPARY
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