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Item 1.01. Entry Into a Material Definitive Agreement.

Overview

On August 2, 2018, Post Holdings, Inc. (“Post”), together with its subsidiary, 8th Avenue Food & Provisions, Inc. (“8th Avenue”), entered into a Transaction
Agreement (the “Transaction Agreement”) with THL Equity Fund VIII Investors (PB), LLC (“THL”), an affiliate of Thomas H. Lee Partners, L.P. Upon
closing of the transactions (the “Transactions”) contemplated by the Transaction Agreement, which are described in more detail below, 8th Avenue will
become the holding company for Post’s private brands food products business (the “Private Brands Business”), and Post will have received total proceeds of
$875.0 million, consisting of $250.0 million from THL and $625.0 million in proceeds from a committed senior increasing rate bridge loan (the “Bridge
Loan”), which is expected to be funded not less than seven days prior to the closing of the Transactions. The Bridge Loan will be assumed by 8th Avenue
upon the closing of the Transactions, with Post retaining the cash proceeds of the Bridge Loan. Post anticipates that 8th Avenue will refinance the Bridge
Loan promptly after the closing of the Transactions with proceeds of a permanent debt financing (the “Permanent Financing”) that 8th Avenue will obtain.

The Private Brands Business to be conducted by 8th Avenue will include the following businesses, which manufacture private brand nut butter, healthy
snacks and pasta:

• Attune Foods, LLC (“Attune”), which is comprised of the former business of Attune Foods, Inc., which Post acquired in December 2012, and the
granola and snacks business of Hearthside Food Solutions, LLC, which Post acquired in an asset purchase in May 2013;

• Agricore United Holdings Inc. (“Agricore”), the parent of Dakota Growers Pasta Company, Inc. (“Dakota Growers”), which Post acquired in
January 2014;

• Golden Acquisition Sub, LLC (“Golden Acquisition Sub”) and PHI Acquisition LP ULC (“PHI Acquisition”), the indirect parents of Golden Boy
Foods Ltd., which Post acquired in February 2014; and

• GB Acquisition USA, Inc. (“GB Acquisition”), the indirect parent of Golden Boy Nut Corporation and Golden Nut Company (USA), Inc., which
Post acquired in February 2014 and American Blanching Company, which Post acquired in November 2014.

Transaction Agreement

Upon completion of the Transactions, Post will hold 6,050,000 shares of 8th Avenue’s Class B common stock, par value $0.01 per share (the “Class B
common stock”), and THL will hold 3,950,000 shares of 8th Avenue’s Class A common stock, par value $0.01 per share (the “Class A common stock”), and
2,500,000 shares of 8th Avenue’s 11% Series A Cumulative Perpetual Preferred Stock, par value $0.01 per share and with a liquidation value of $100.00 per
share (the “Series A preferred stock”).

The Transactions contemplated by the Transaction Agreement will be effected as follows:

• Post will transfer approximately 62.5% of the capital stock of Agricore to THL for a purchase price of $250.0 million.

• Post will contribute to 8th Avenue:

- the remaining approximately 37.5% of the capital stock of Agricore,

- all of the issued and outstanding membership interests of Attune,

- all of the issued and outstanding capital stock of GB Acquisition,

- all of the issued and outstanding membership interests of Golden Acquisition Sub, and

- all of the issued and outstanding equity securities of PHI Acquisition.

• In exchange for the contributions by Post, 8th Avenue will issue to Post 6,049,000 shares of Class B common stock and assume the Bridge Loan.
Post’s 1,000 existing shares of common stock of 8th Avenue will be converted into 1,000 shares of Class B common stock.

• THL will contribute the Agricore stock to 8th Avenue in exchange for 3,950,000 shares of Class A common stock and 2,500,000 shares of Series A
preferred stock.

• Upon 8th Avenue’s assumption of the Bridge Loan, Post and its subsidiaries (other than 8th Avenue and its subsidiaries) will be released from all
obligations relating to the Bridge Loan.
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The holders of Class A common stock and the Series A preferred stock, which at the closing of the Transactions will be THL only, will have the right, voting
together as a single class, to elect one director to the 8th Avenue board of directors, and Post, as the holder of the Class B common stock, will have the right to
elect five directors to the 8th Avenue board of directors. The holders of Class A common stock and Class B common stock will vote on all other matters as a
single class, with holders of Class A common stock having one vote per share and holders of Class B common stock having six votes per share. The Series A
preferred stock will have no other voting rights. Dividends on the Series A preferred stock are cumulative and will accumulate and compound quarterly at
11% on the last day of each March, June, September and December. Dividends on the Series A preferred stock are payable in cash only upon liquidation
(including certain change of control transactions) or redemption. THL will also separately receive certain corporate governance and other protective rights
with respect to 8th Avenue.

In connection with the Transaction Agreement, THL has obtained an equity commitment under which investment funds affiliated with Thomas H. Lee
Partners, L.P. (the “THL Funds”) have committed to provide, subject to certain limited conditions, $250.0 million in equity financing for THL. In addition,
the THL Funds have guaranteed certain obligations of THL under the Transaction Agreement.

The parties have each made customary representations and warranties in the Transaction Agreement and have agreed to various customary covenants and
agreements, including, among others, an agreement by Post regarding the operation of the Private Brands Business prior to the closing of the Transactions,
agreements by the parties to obtain required regulatory approvals and consents and to obtain the funding described in the equity commitment letter noted
above (for THL) and the Bridge Loan (for Post), and an agreement by 8th Avenue to use reasonable best efforts to arrange for the availability of the
Permanent Financing. In addition, Post and THL have agreed to indemnify each other for breaches of their respective representations and warranties and
covenants in the Transaction Agreement and, in the case of Post, certain other related matters. Post also is subject to customary restrictions on its ability to
solicit acquisition proposals from third parties and to provide information to, and enter into discussions or negotiations with, third parties regarding alternative
acquisition proposals, and is subject to certain noncompetition and nonsolicitation restrictions for a period of five years after the closing of the Transactions
(which, in the case of noncompetition restrictions, will terminate earlier in the event Post owns less than 30% of the issued and outstanding common stock of
8th Avenue). In the Transaction Agreement, effective upon the closing of the Transactions, Post and 8th Avenue will mutually release each other and related
parties from claims arising prior to the closing of the Transactions. Post will make a post-closing payment to 8th Avenue, or 8th Avenue will make a post-
closing payment to Post, as applicable, such that, after such payment, 8th Avenue will be debt-free, cash-free and will have normalized working capital as of
the closing of the Transactions.

Each of Post’s and THL’s obligation to consummate the Transactions is subject to certain conditions as detailed in the Transaction Agreement.

Pursuant to the Transaction Agreement, the closing of the Transactions will occur on the later of October 1, 2018 or, if later, on the first business day of the
calendar month immediately following the month during which the last of the applicable conditions to closing of the Transactions is satisfied or waived.

The Transaction Agreement contains certain termination rights, including that (i) either Post or THL may terminate the Transaction Agreement if the closing
of the Transactions has not occurred on or before February 2, 2019 if any governmental authority has issued an order or taken any other final and non-
appealable action enjoining, restraining or otherwise prohibiting the consummation of the Transactions, or in the event of a breach by the other party of the
Transaction Agreement that would result in any condition of the terminating party to close the Transactions not being satisfied, and (ii) Post may terminate the
Transaction Agreement if the conditions of THL to close the Transactions have been satisfied or waived, THL fails to consummate the closing of the
Transactions, and Post has delivered to THL, at least three business days prior to termination, irrevocable written notice that Post stands ready, willing and
able to consummate the closing of the Transactions. The Transaction Agreement additionally provides that the maximum aggregate liability of THL for any
and all losses or damages suffered by Post, 8th Avenue or any of their affiliates as a result of the breach of the Transaction Agreement by THL will be limited
in the aggregate to the sum of $35.0 million plus costs and expenses incurred by Post in connection with any proceeding commenced by Post against THL
that results in a judgment against THL.

The foregoing summary of the Transaction Agreement and the Transactions does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of the Transaction Agreement, a copy of which is attached as Exhibit 2.1 and incorporated herein by reference. The Transaction Agreement has
been included to provide investors with information regarding its terms. It is not intended to provide any other factual information about the parties to the
Transaction Agreement or the businesses of such parties.
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The Transaction Agreement contains representations and warranties that the parties to the Transaction Agreement made solely for the benefit of each other.
The assertions embodied in such representations and warranties are qualified by information contained in confidential disclosure schedules that the parties
exchanged in connection with signing the Transaction Agreement. In addition, such representations and warranties (i) may be intended not as statements of
fact, but rather as a way of allocating risk to one of the parties if those statements prove to be inaccurate, (ii) may apply materiality standards different from
what may be viewed as material to investors and securityholders, and (iii) were made only as of the date of the Transaction Agreement, or as of such other
date or dates as may be specified in the Transaction Agreement, as applicable. Moreover, information concerning the subject matter of such representations
and warranties may change after the date of the Transaction Agreement, which subsequent information may or may not be fully reflected in Post’s public
disclosures. Investors and securityholders are urged not to rely on such representations and warranties as characterizations of the actual state of facts or
circumstances at this time or any other time.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Effective July 31, 2018, Post and James E. Dwyer, Jr., the President and CEO of 8th Avenue and head of the Private Brands Business, entered into an
amendment (the “Side Letter Amendment”) to Mr. Dwyer’s previously executed side letter agreement, dated October 2, 2015 (the “Side Letter”). Under the
Side Letter Amendment, contingent and effective upon the transfer of Mr. Dwyer’s employment, for legal and payroll purposes, to Dakota Growers, Post
assigned its rights and obligations under the Side Letter to Dakota Growers. The Side Letter Amendment also provided for the change of the definition of
“Current Position” in the Side Letter to “head of the Private Brands business.”

The foregoing description of the Side Letter Amendment is qualified in its entirety by reference to the full text of the Side Letter Amendment, which will be
filed in accordance with the rules of the Securities and Exchange Commission.

Item 7.01. Regulation FD Disclosure

On August 2, 2018, Post issued a press release announcing that it has entered into the Transaction Agreement. In addition, Post will host a conference call on
Friday, August 3, 2018 at 9:00 a.m. EDT in connection with the announcement of results for its third fiscal quarter ended June 30, 2018, at which it will also
discuss the Transactions and respond to questions. The press release is furnished as Exhibit 99.1. The information in this Form 8-K under Item 7.01 and
Exhibit 99.1 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
or otherwise subject to the liabilities of that Section, nor shall they be deemed incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as expressly set forth by specific referencing in such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

See Exhibit Index.

4



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: August 2, 2018 Post Holdings, Inc.

 (Registrant)

   
 By: /s/ Diedre J. Gray

 Name: Diedre J. Gray

 
Title: EVP, General Counsel & Chief Administrative

Officer, Secretary
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EXHIBIT INDEX

Exhibit No. Description

2.1 Transaction Agreement, dated as of August 2, 2018, by and among THL Equity Fund VIII Investors (PB), LLC, 8th Avenue
Food & Provisions, Inc. and Post Holdings, Inc.*

99.1 Press Release, dated August 2, 2018

* Schedules and/or exhibits to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedules or exhibits
will be furnished supplementally to the Securities and Exchange Commission upon request; provided, however, that the parties may request confidential
treatment pursuant to Rule 24b-2 of the Exchange Act for any document so furnished.
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TRANSACTION AGREEMENT

THIS TRANSACTION AGREEMENT (this “Agreement”) is dated as of August 2, 2018 by and among THL EQUITY FUND VIII INVESTORS
(PB), LLC, a Delaware limited liability company (the “Investor”), 8TH AVENUE FOOD & PROVISIONS, INC., a Missouri corporation (“8th Avenue”), and
POST HOLDINGS, INC., a Missouri corporation (“Post”). Certain capitalized terms used in this Agreement are defined in Section 1.1.

RECITALS

A. As of the date hereof, Post owns all (100%) of the issued and outstanding capital stock of 8th Avenue, consisting of 1,000 shares of
“Class A Common” stock, par value $0.01 per share, which, upon consummation of the Closing in connection with the filing of the Amended and Restated
8th Avenue Articles with the Missouri Secretary of State, will be converted into 1,000 shares of 8th Avenue Class B Common Stock.

B. Agricore United Holdings Inc., a Delaware corporation (“Agricore”), Attune Foods, LLC, a Delaware limited liability company
(“Attune”), GB Acquisition USA, Inc., a Washington corporation (“GB Acquisition”), Golden Acquisition Sub, LLC, a Delaware limited liability company
(“Golden Acquisition”), and PHI Acquisition LP ULC, a British Columbia unlimited liability company (“PHI Acquisition”), and their respective Subsidiaries,
are engaged in the manufacture and sale of the following private brand products: organic and conventional peanut and tree nut butters and roasted and
granulated nuts, organic and non-GMO granola, grain-based snacks that contain granola, conventional and premium trail mixes and dried fruit and nuts, and
conventional and premium dry pasta products, and the provision of commercial peanut blanching services.

C. As of the date hereof, Post owns (i) all (100%) of the issued and outstanding capital stock in each of Agricore (the “Agricore Shares”)
and GB Acquisition (the “GB Acquisition Shares”), (ii) all (100%) of the issued and outstanding equity securities in PHI Acquisition (the “PHI Acquisition
Shares”; together with the Agricore Shares and the GB Acquisition Shares, the “Shares”), and (iii) all (100%) of the issued and outstanding membership
interests of Attune (the “Attune Interests”) and Golden Acquisition (the “Golden Acquisition Interests”; together with the Attune Interests, the “Interests”; and
collectively, the Shares and the Interests, the “Equity Securities”).

D. Prior to the Closing, Post intends to borrow Six Hundred Twenty-Five Million Dollars ($625,000,000) (the “Bridge Loan”) as
contemplated by the Bridge Loan Commitment Letter.

E. On the Closing Date, on the terms and subject to the conditions set forth in this Agreement, the Parties intend to effect the following
transactions in the following order: (i) the Stock Purchase; (ii) the Post Contribution; and (iii) the Investor Contribution.

F. The Parties intend that, promptly following the Closing, 8th Avenue will borrow an amount (the “Permanent Loan”) to repay amounts
outstanding under the Bridge Loan.

G. The Parties intend that, for United States federal income Tax purposes, the Stock Purchase shall be treated as a taxable sale by Post to the
Investor, and the Post Contribution and the Investor Contribution shall be collectively treated as a contribution pursuant to Section 351 of the Code (and the
assumption by 8th Avenue of the Bridge Loan as part of the Post Contribution shall be treated as described in Section 357(a) of the Code).  
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H. Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Post’s willingness to enter into this
Agreement, each of Thomas H. Lee Equity Fund VIII, L.P., Thomas H. Lee Parallel Fund VIII, L.P., THL Executive Fund VIII, L.P. and THL Fund VIII
Coinvestment Partners, L.P. (collectively, the “Guarantors”) are entering into a limited guarantee in favor of Post (the “Guarantee”) with respect to certain
payment obligations of the Investor under this Agreement to the same extent as if the Guarantors were a party hereto.

I. Concurrently with the execution and delivery of this Agreement, and as an inducement to each Party’s willingness to enter into this
Agreement, each of Thomas H. Lee Equity Fund VIII, L.P., Thomas H. Lee Parallel Fund VIII, L.P., THL Executive Fund VIII, L.P. and THL Fund VIII
Coinvestment Partners, L.P. (each a “Sponsor” and collectively, the “Sponsors”) are entering into an equity financing commitment letter in favor of the
Investor (together with all exhibits, schedules and attachments thereto, the “Equity Commitment Letter”), pursuant to which the Sponsors have committed,
subject to the terms and conditions therein, to invest in the Investor the amounts set forth therein.

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the receipt and sufficiency of which are
acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS; INTERPRETATION

Section 1.1    Certain Defined Terms. As used in this Agreement, the terms below shall have the following meanings.

“8th Avenue” has the meaning specified in the first paragraph of this Agreement.

“8th Avenue Equity Incentive Plan” has the meaning specified in Section 6.14(b)(i).

“8th Avenue Canadian Defined Contribution Plan” has the meaning specified in Section 6.12(b).

“8th Avenue Canadian Health and Welfare Benefit Plan” has the meaning specified in Section 6.12(d).

“8th Avenue Health and Welfare Benefit Plan” has the meaning specified in Section 6.12(c).

“8th Avenue Class A Common Stock” means Class A common stock, par value $0.01 per share, of 8th Avenue.

“8th Avenue Class B Common Stock” means Class B common stock, par value $0.01 per share, of 8th Avenue.

“8th Avenue Common Stock” means 8th Avenue Class A Common Stock and 8th Avenue Class B Common Stock.

“8th Avenue Savings Investment Plan” has the meaning specified in Section 6.12.

“8th Avenue Series A Preferred Stock” means 11% Series A Cumulative Perpetual Preferred Stock, par value $0.01 per share, of 8th Avenue.

“Acquisition Transaction” has the meaning specified in Section 6.10.

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such Person, and the term “control” (including the terms “controlled by” and “under common control with”)
means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through
ownership of voting securities, by Contract or otherwise.

2



“Affiliate Contract” has the meaning specified in Section 4.22.

“Aggregate Value” means One Billion, Twenty-Five Million Dollars ($1,025,000,000).

“Agreed 8th Avenue Expenses” has the meaning specified in Section 10.2.

“Agreement” has the meaning specified in the first paragraph of this Agreement.

“Agricore” has the meaning specified in Recital B.

“Agricore Shares” has the meaning specified in Recital C.

“Amended and Restated 8th Avenue Articles” means amended and restated articles of incorporation of 8th Avenue, to be filed with the office of the
Missouri Secretary of State on or before the Closing Date, in the form attached hereto as Exhibit A.

“Amended and Restated 8th Avenue Bylaws” means amended and restated bylaws of 8th Avenue, to be adopted by the Board of Directors of 8th
Avenue on or before the Closing Date, in the form attached hereto as Exhibit B.

“Ancillary Agreements” means the Conveyance and Assumption Instruments, the Bridge Loan Assignment and Assumption Agreement, the Golden
Boy Canada Assignment and Assumption Agreement, the Master Services Agreement, the Shareholders Agreement, the Registration Rights Agreement and
the Tax Sharing Agreement.

“Anti-Corruption Laws” means all U.S. and non-U.S. Laws prohibiting bribery and corruption, whether public or private, including the U.S. Foreign
Corrupt Practices Act, as amended; the U.S. Travel Act; and the UK Bribery Act 2010.

“Antitrust Laws” has the meaning specified in Section 6.3(a).

“Asset Sufficiency Representation” has the meaning specified in Section 9.1(a).

“Attune” has the meaning specified in Recital B.

“Attune Interests” has the meaning specified in Recital C.

“Bankruptcy and Equity Exception” has the meaning specified in Section 4.2.

“Bridge Loan” has the meaning specified in Recital D.

“Bridge Loan Assignment and Assumption Agreement” means the assignment and assumption agreement between Post and 8th Avenue, to be
entered into on the Closing Date, in the form attached hereto as Exhibit D.

“Bridge Loan Commitment Letter” has the meaning specified in Section 4.24.

“Bridge Loan Letters” has the meaning specified in Section 4.24.
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“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks are authorized or required to close under the
Laws of the United States of America or the State of New York.

“Canadian Employee” has the meaning specified in Section 6.12(b).

“Canadian Exit” has the meaning specified in Section 6.12(d).

“Cap” has the meaning specified in Section 9.2(c).

“Certificate of Designation” means the certificate of designation of 8th Avenue setting forth the terms of the 8th Avenue Series A Preferred Stock, in
the form attached hereto as Exhibit C.

“CFIA” means the Canadian Food Inspection Agency.

“Closing” has the meaning specified in Section 3.1.

“Closing Adjustment” means an amount (which may be a positive or negative number) equal to (i) the sum of (a) the amount of the Closing Total
Net Working Capital Adjustment, and (b) the amount of the Closing Total Cash, less (ii) the sum of (a) the amount of the Closing Total Indebtedness, and (b)
the amount of the Closing Total Company Expenses.

“Closing Date” has the meaning specified in Section 3.1.

“Closing Date Statement” has the meaning specified in Section 2.4(a).

“Closing Total Cash” means the amount of all cash, cash equivalents and marketable securities, excluding any Restricted Cash, held by the
Companies as of immediately prior to the Effective Time, determined in accordance with GAAP (which amount may be a positive or negative number);
provided, that, for the avoidance of doubt, Closing Total Cash shall be calculated net of any bank overdrafts, exclude any issued but uncleared checks, wires
and drafts, and include any checks, wires and drafts actually received by any of the Companies, whether or not cleared.

“Closing Total Company Expenses” means, without duplication, the amount of all Company Expenses of the Companies that remains unpaid as of
immediately prior to the Closing.

“Closing Total Indebtedness” means the amount of all Indebtedness of the Companies that remains unpaid as of immediately prior to the Closing.

“Closing Total Net Working Capital” means the Net Working Capital of the Companies as of immediately prior to the Effective Time.

“Closing Total Net Working Capital Adjustment” means an amount equal to the Closing Total Net Working Capital less the amount of the Target Net
Working Capital (which amount may be a positive or negative number).

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.

“Collection Cost” has the meaning specified in Section 8.2(b).

4



“Companies” means each of (i) 8th Avenue, (ii) Agricore, (iii) American Blanching Company, a Georgia corporation, (iv) Attune, (v) Dakota
Growers Pasta Company, Inc., a North Dakota corporation, (vi) DNA Dreamfields Company, LLC, an Ohio limited liability company, (vii) GB Acquisition,
(viii) Golden Acquisition, (ix) Golden Boy Foods, (x) Golden Boy Nut Corporation, a Delaware corporation, (xi) Golden Nut Company (USA) Inc., a
Washington corporation, (xii) Nuts Distributor of America Inc., a Washington corporation, (xiii) PHI Acquisition, (xiv) PHI Acquisition GP ULC, a British
Columbia unlimited liability company, (xv) PHI Acquisition Limited Partnership, a British Columbia limited partnership, and (xvi) Primo Piatto, Inc., a
Minnesota corporation, and each one is a “Company.”

“Company Benefit Plan” has the meaning specified in Section 4.14(a).

“Company Employees” means any employee who is employed by any of the Companies immediately prior to the Effective Time.

“Company Expenses” means with respect to any Company, (i) the collective amount payable by, or Liabilities of, such Company to outside legal
counsel, accountants, advisors, brokers, financing sources and other Persons in connection with the transactions contemplated by this Agreement or otherwise
arising by consummation of the transactions contemplated hereby, including the transactions contemplated by the Bridge Loan and any transactions related
thereto, which amount shall include the aggregate interest expense incurred by 8th Avenue or any of the Companies under the Permanent Loan (or the
revolving credit facility associated therewith) from the period between the Closing and the date on which the Closing Adjustment is paid pursuant to
Section 2.5, attributable to fees and expenses associated with the Bridge Loan and the transactions contemplated thereby, but only to the extent such fees and
expenses were satisfied with the Permanent Loan (or the revolving credit facility associated therewith) as opposed to a reduction of the proceeds received by
Post from the Bridge Loan, (but, for the avoidance of doubt, otherwise excluding the transactions contemplated by the Permanent Loan and any transactions
related thereto and excluding the Agreed 8th Avenue Expenses), (ii) the Identified Transaction Bonuses (including the employer’s share of any payroll Taxes
attributable to such amounts and any amounts payable pursuant to Section 280G of the Code or, only to the extent there exists such an obligation, to offset or
gross up any Person for any excise Taxes or income Taxes related to the Identified Transaction Bonuses, and (iii) the amount of any Transfer Taxes payable
by such Company or Post.

“Company Indemnified Party” means the Investor and its Affiliates (including, after the Closing, if designated as such by the Investor pursuant to
Section 9.2(d), the Companies) and their respective stockholders, officers, directors, employees, agents, partners, members, representatives, successors and
assigns.

“Company Intellectual Property” has the meaning specified in Section 4.13(a).

“Company Pension Plan” has the meaning specified in Section 4.14(b).

“Company Real Estate” has the meaning specified in Section 4.10(a).

“Company Released Party” has the meaning specified in Section 6.15.

“Company Subsidiaries” means (i) American Blanching Company, a Georgia corporation, (ii) Dakota Growers Pasta Company, Inc., a North Dakota
corporation, (iii) DNA Dreamfields Company, LLC, an Ohio limited liability company, (iv) Golden Boy Foods Ltd., a British Columbia corporation, (v)
Golden Boy Nut Corporation, a Delaware corporation, (vi) Golden Nut Company (USA) Inc., a Washington corporation, (vii) Nuts Distributor of America
Inc., a Washington corporation, (viii) PHI Acquisition GP ULC, a British Columbia unlimited liability company, (ix) PHI Acquisition Limited Partnership, a
British Columbia limited partnership, and (x) Primo Piatto, Inc., a Minnesota corporation.
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“Company Systems” means the information technology systems owned, licensed, leased or otherwise held for use (including for hosting or
colocation) by any Company or used in the business of the Companies as currently conducted and currently proposed to be conducted, including all computer
hardware, software, firmware, telecommunications systems, and similar or related infrastructure.

“Confidentiality Agreement” means the Confidentiality and Non-Disclosure Agreement, dated March 8, 2018, between Thomas H. Lee, Partners,
L.P. and Post.

“Contract” means any contract, indenture, note, bond, lease, license, commitment, obligation, instrument, arrangement, understanding or other
agreement to which a Person is legally bound or to which its assets or properties are subject, and any amendments or supplements thereto.

“Conveyance and Assumption Instruments” mean, collectively, the various instruments of assumption, instruments of assignment, stock certificates,
stock powers and other instruments of assignment, transfer, assumption and conveyance necessary to effect the Transactions (including any transactions that
are effected prior to the Transactions pursuant to an internal reorganization or similar transaction that were entered into with the primary purpose of
consummating any of the Transactions).

“Customs & International Trade Laws” means all U.S. or non-U.S. Laws concerning the importation, exportation, re‑exportation, or deemed
exportation of products, technical data, technology or services, and the terms and conduct of transactions and making or receiving of payment related to such
importation, exportation, re‑exportation or deemed exportation, including, but not limited to, as applicable, the Tariff Act of 1930, as amended, and other
Laws and programs administered or enforced by the U.S. Department of Commerce (“Commerce”), the U.S. International Trade Commission, U.S. Customs
and Border Protection, U.S. Immigration and Customs Enforcement, and their predecessor agencies; the Export Administration Act of 1979, as amended; the
Export Administration Regulations, including related restrictions with regard to transactions involving persons and entities on the Commerce Denied Persons
List or Entity List; the International Emergency Economic Powers Act, as amended; the Trading With the Enemy Act, as amended; the embargoes and
restrictions administered by the U.S. Department of the Treasury, Office of Foreign Assets Control (“OFAC”); orders of the President regarding embargoes
and restrictions on transactions with designated countries and entities, including persons and entities designated on OFAC’s list of Specially Designated
Nationals and Blocked Persons; and the anti‑boycott regulations administered by Commerce and the U.S. Department of the Treasury.

“Data Room” means the electronic documentation site established by Merrill Corporation on behalf of Post in connection with this Agreement.

“Data Security Requirements” means all of the following to the extent relating to personal data and privacy, security or security breach notification
requirements: (a) each Company’s own internal and customer-facing rules, policies, and procedures; (b) Laws; and (c) all generally accepted national data
protection standards, including the Payment Card Industry Data Security Standard (PCI DSS).

“De Minimis Threshold” has the meaning specified in Section 9.2(c).

“Debt Financing Related Parties” means the Debt Financing Sources and other lenders, agents, arrangers or bookrunners from time to time party to
agreements related to the Bridge Loan or the Permanent Loan, their Affiliates, their respective Representatives and their respective successors and permitted
assigns.

“Debt Financing Sources” means (a) the lenders, agents, arrangers and bookrunners (including the lenders) (or any of their Affiliates) party from
time to time to, or identified in, the Financing Letters and (b) the administrative agent for the Post Credit Agreement and the lead arranger(s) and
bookrunner(s) with respect to the agreements and amendments to the Post Credit Agreement referred to in Section 7.1(d).
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“Deductible” has the meaning specified in Section 9.2(c).

“Designated Liabilities” means (a) any obligation of any Company to indemnify or hold harmless any current or former director or officer of any
Company for claims that relate to periods prior to the Closing, (b) any Proceeding involving Post or its Affiliates that is unrelated to the businesses or
operations of any of the Companies and (c) any matter set forth on Section 9.2(a)(iv) of the Disclosure Schedules, in each case whether any related claim
arises before or after the Closing and whether such matters are known or unknown, contingent or otherwise, whether accrued, liquidated, matured or
unmatured.

“Disclosure Schedules” has the meaning specified in Article IV.

“Effective Time” has the meaning specified in Section 3.1.

“Environmental Claim” means any written demand, charge, claim, action, suit, inquiry, complaint, litigation, investigation, sanction, citation or
Proceeding of any nature, whether administrative, civil, criminal or regulatory, made by any Person relating to Hazardous Substances or arising under or
relating to Environmental Laws.

“Environmental Laws” means all Laws relating to pollution, contamination, or protection of human health, the environment (including indoor or
ambient air, surface water, groundwater, land surface or subsurface strata) or natural resources.

“Environmental Notice” means any directive, notice of violation or infraction, general notice of potential liability, special notice, information request
and any other notice relating to any Environmental Claim or otherwise relating to Hazardous Substances or Environmental Laws.

“Environmental Permit” means all licenses, Permits, consents, approvals, concessions, registrations and other authorizations of or from any
Governmental Authority required by or issued pursuant to Environmental Laws.

“Equity Commitment Letter” has the meaning specified in Recital I.

“Equity Financing” has the meaning specified in Section 5.5.

“Equity Securities” has the meaning specified in Recital C.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.

“Exit” has the meaning specified in Section 6.12(c).

“FDA” means the United States Food and Drug Administration.

“Financial Statements” has the meaning specified in Section 4.6.

“Financing Letters” has the meaning specified in Section 4.24.

“Fraud” means a knowing, actual and deliberate fraud in the making of, or with respect to material facts in, any of the representations or warranties
set forth in this Agreement or any certificate delivered hereunder, which in each case satisfies all of the elements of common law fraud (including the
requirement of scienter) under applicable Laws.
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“FSA” means that certain Amended and Restated Forward Subscription Agreement dated as of December 1, 2017, between PHI Acquisition and
Post, pursuant to which Post is obligated to make additional equity contributions to PHI Acquisition in exchange for additional equity interests in PHI
Acquisition at the same time principal and interest payments are due under the Golden Boy Canada Promissory Note.

“FTC” means the United States Federal Trade Commission.

“Fundamental Representations” has the meaning specified in Section 9.1(a).

“GAAP” means United States generally accepted accounting principles, consistently applied.

“GB Acquisition” has the meaning specified in Recital B.

“GB Acquisition Shares” has the meaning specified in Recital C.

“Golden Acquisition” has the meaning specified in Recital B.

“Golden Acquisition Interests” has the meaning specified in Recital C.

“Golden Boy Canada Assignment and Assumption Agreement” means the assignment and assumption agreement among Post, 8th Avenue, PHI
Acquisition and PHI Acquisition Limited Partnership, to be entered into on the Closing Date, in the form attached hereto as Exhibit E.

“Golden Boy Canada Promissory Note” means that certain Amended and Restated Loan Agreement (Note #1) dated as of December 1, 2017 by and
between Post and PHI Acquisition Limited Partnership, pursuant to which Post loaned USD$152,079,453.76 to PHI Acquisition Limited Partnership.

“Golden Boy Foods” means Golden Boy Foods Ltd., a British Columbia corporation.

“Governmental Authority” means any nation or government, province, state, county, or municipality, and any other political subdivision, regulatory
body, agency or instrumentality or authority of any of the foregoing, and any Person exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government.

“Guarantee” has the meaning specified in Recital H.

“Guarantors” has the meaning specified in Recital H.

“Hazardous Substances” means any chemicals, pollutants, contaminants, special waste, extremely hazardous substances, toxic substances, asbestos,
nuclear or radioactive materials, polychloride biphenyls, lead based paint, petroleum or petroleum products or any other material, substance or waste
regulated, or for which Liability or standards of conduct may be imposed, under or pursuant to any Environmental Laws.

“HSR Act” has the meaning specified in Section 6.3(a).

“Identified Transaction Bonuses” means those certain bonuses payable to the Company Employees and in the amounts set forth on Section 1.1(b) of
the Disclosure Schedules in connection with the consummation of the Transactions, which bonuses represent all of such obligations of the Companies in
connection with the consummation of the Transactions.
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“Indebtedness” of any Person means, without duplication, any Liability of such Person in respect of any of the following: (i) the principal of and
accrued and unpaid interest in respect of (A) indebtedness of such Person for money borrowed and (B) indebtedness evidenced by notes, debentures, bonds,
guarantees or other similar instruments for the payment of which such Person is responsible or liable; (ii) all obligations of such Person issued or assumed as
the deferred purchase price of any property and all conditional sale obligations of such Person (but excluding trade accounts payable and other accrued
current liabilities, in each case, to the extent included in the calculation of Closing Total Net Working Capital), including the maximum amount payable in
respect of any “earn-out” or similar payment obligation; (iii) all obligations of such Person under leases required to be capitalized in accordance with GAAP;
(iv) all obligations for the reimbursement of any obligor on any letter of credit, banker’s acceptance or similar credit transaction that has been drawn upon;
(v) all obligations of such Person under any interest rate, currency or other derivative or hedging instrument or arrangement (in each case, assuming such
instrument or agreement was terminated as of immediately prior to the Closing); (vi) all obligations of the type referred to in clauses (i) through (v) of another
Person guaranteed by such first Person or secured by any Lien on any property or asset of such first Person (whether or not such obligation is assumed by
such Person), in each case including any and all accrued interest, prepayment or other fees, expenses, premiums, breakage costs or penalties, related to any of
the foregoing. For the avoidance of doubt, none of the Post Indentures, the Post Credit Agreement, the Bridge Loan or the Permanent Loan shall be treated as
Indebtedness of any of the Companies, but with respect to the Post Indentures and the Post Credit Agreement, only so long as Post has complied in all
respects with the covenants set forth in Section 6.4(c) of this Agreement and no Company has any Liability in respect thereof as of immediately following the
Closing (including by virtue of any Lien on the assets of 8th Avenue or any of the other Companies as of immediately following the Closing).

“Indemnified Party” has the meaning specified in Section 9.2(e).

“Indemnifying Party” has the meaning specified in Section 9.2(e).

“Intellectual Property” means any intellectual and proprietary rights of any kind, whether domestic or foreign, including: (i) trademarks, trade names,
service marks, trade dress rights, logos, designs, brand names, and other source or business identifiers or indicia of origin; (ii) and copyrights, copyrightable
works, and works of authorship; (iii) trade secrets, confidential information, and know-how, inventions (whether or not patentable and whether or not reduced
to practice), ideas, technology, methods, techniques, research and development, algorithms, compositions, recipes, formulae, and processes; (iv) information
technology systems and computer software, including source code, object code, operating systems and specifications, data, databases, files, programs,
documentation and materials related thereto; (v) internet addresses, and domain names, and social media identifiers for all third-party social media sites; (vi)
patented and patentable designs and inventions, pending patent applications and provisional applications and all issuances, divisions, continuations,
continuations-in-part, reissues, extensions, reexaminations and renewals of such patents and applications; (vii) applications and registrations related to, and all
licenses and sub-licenses granted to or by third parties to use, any of the foregoing; and (viii) goodwill relating to any of the foregoing.

“Interests” has the meaning specified in Recital C.

“Interim Financial Statements” has the meaning specified in Section 4.6(a).
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“Inventory” means inventories of materials, goods, parts, components, merchandise, raw materials, packaging materials, wrapping, supplies and
similar items, work-in-process, goods in transit and finished goods and products.

“Investor” has the meaning specified in the first paragraph of this Agreement.

“Investor Compliance Certificate” has the meaning specified in Section 7.2(b).

“Investor Contribution” has the meaning specified in Section 2.3.

“Investor Related Party” or “Investor Related Parties” have the meaning specified in Section 8.2(b).

“IP Contracts” has the meaning specified in Section 4.12(b).

“Knowledge of Post” or “Post’s Knowledge,” or any other similar knowledge qualification, means the actual knowledge of James E. Dwyer, Jr.,
Dominic Mendonsa, Kimberly Rameker, Bryan Schack and John Lavey.

“Laws” means all foreign, federal, state, provincial or local laws (including common law), statutes, acts, codes, ordinances, regulations, rules,
Orders, judgments, decisions, administrative requirements or restrictions, policies, agency guidelines or guidances, and decrees of Governmental Authorities.

“Lease” and “Leases” has the meaning specified in Section 4.10(b).

“Leased Real Property” has the meaning specified in Section 4.10(b).

“Lewis Rice” has the meaning specified in Section 10.12(a).

“Liability” means any indebtedness, liabilities and obligations of any kind or nature, whether accrued or fixed, absolute or contingent, matured or
unmatured, known or unknown, determined or determinable, unasserted or asserted, liquidated or unliquidated or due or to become due.

“Liability Limitation” has the meaning specified in Section 8.2(b).

“Licensed Intellectual Property” has the meaning specified in Section 4.13(a).

“Lien” means any lien, pledge, hypothecation, security interest, license, mortgage, deed of trust, security agreement or other encumbrance.

“Losses” means the amount of any loss, claim, demand, liability, obligation, damage, deficiency, assessment, judgment, penalty, Tax, fine, interest,
award, cost or expense (including reasonable outside attorneys’ fees and amounts paid in investigation, defense or settlement).

“Major Customers” has the meaning specified in Section 4.20.

“Major Suppliers” has the meaning specified in Section 4.20.

“Management Rights Letter” means a VCOC management rights letter between 8th Avenue and each of the Sponsors individually, each in the form
attached hereto as Exhibit F.

10



“Master Services Agreement” means the services agreement between 8th Avenue and Post, to be entered into on the Closing Date, in the form
attached hereto as Exhibit G.

“Material Adverse Effect” means any fact, event, change, circumstance, occurrence, condition, effect or combination of the foregoing that,
individually or in the aggregate with any other fact, event, change, circumstance, occurrence, condition, effect or combination of the foregoing, (a) has had, or
would reasonably be expected to have, a material adverse effect on the business, operations, assets, Liabilities or financial condition of the Companies, taken
as a whole; provided, however, that for purposes of clause (a) no fact, event, change, circumstance, occurrence, condition or effect shall be deemed to
constitute, nor shall any of the foregoing be taken into account in determining whether there has been, or would reasonably be expected to be, a Material
Adverse Effect, to the extent that such fact, event, change, circumstance, occurrence, condition or effect results from, arises out of or relates to: (i) any
changes in general United States, Canadian or global economic conditions, except to the extent that such changes have a disproportionate adverse effect on
the Companies, taken as a whole, relative to the adverse effect such changes have on others operating in the industries in which the Companies operate; (ii)
any changes in conditions generally affecting any industry in which the Companies operate, except to the extent that such changes have a disproportionate
adverse effect on the Companies, taken as a whole, relative to the adverse effect such changes have on others operating in the industries in which the
Companies operate; (iii) any changes in political conditions or securities, credit, financial, debt or other capital markets conditions, including interest or
currency exchange rates, except to the extent that such changes or conditions have a disproportionate adverse effect on the Companies, taken as a whole,
relative to the adverse effect such changes or conditions have on others operating in the industries in which the Companies operate; (iv) any failure, in and of
itself, by the Companies, or any one of them, to meet any internal or published projections, forecasts, estimates or predictions, or analysts’ estimates, in
respect of revenues, earnings or other financial or operating metrics for any period ending (or for which results are released) on or after the date hereof,
provided, that this exception shall not prevent or otherwise affect a determination that any fact, event, change, circumstance, occurrence, condition or effect
underlying such failure has had or would reasonably be expected to have a Material Adverse Effect; (v) the announcement or pendency of this Agreement or
any Ancillary Agreement and the transactions contemplated hereby and thereby to the extent attributable to the Investor or its Affiliates (including any loss of
or adverse change in the relationship of any of the Companies with its respective employees, contractors, lenders, customers, partners, suppliers, vendors or
other Third Parties to the extent related thereto); (vi) the identity of the Investor or any of its Affiliates as the acquirer of the 8th Avenue Series A Preferred
Stock or the 8th Avenue Class A Common Stock; (vii) any change in Law (or authoritative interpretations thereof) on or after the date hereof, except to the
extent that such change has a materially disproportionate adverse effect on the Companies, taken as a whole, relative to the adverse effect such change has on
others operating in the industries in which the Companies operate; (viii) any change in accounting requirements or principles required by GAAP (or
authoritative interpretations thereof) on or after the date hereof, except to the extent that such change has a disproportionate adverse effect on the Companies,
taken as a whole, relative to the adverse effect such change has on others operating in the industries in which the Companies operate; (ix) any geopolitical
conditions, the outbreak or escalation of hostilities, any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage or
terrorism threatened or underway as of the date hereof, except to the extent that such change has a disproportionate adverse effect on the Companies, taken as
a whole, relative to the adverse effect such change has on others operating in the industries in which the Companies operate; (x) any taking of any action at
the written request or written direction of the Investor, or with the written consent of the Investor, or as required by this Agreement (other than compliance
with the covenant in Section 6.1(a)) or the public announcement of any statement by the Investor; or (xi) any hurricane, strong winds, ice event, fire, tornado,
tsunami, flood, earthquake or other natural disaster, act of God or any change resulting from weather events, conditions or circumstances, except to the extent
that such event has a disproportionate adverse effect on the Companies, taken as a whole, relative to the adverse effect such event has on others operating in
the industries in which the Companies operate, or (b) materially impairs the ability of Post and its Affiliates to perform their obligations hereunder or
otherwise prevents or materially delays the consummation of the transactions contemplated hereby.
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“Material Contract” and “Material Contracts” has the meaning specified in Section 4.12(a).

“Material Contract Consents” has the meaning specified in Section 4.12(b).

“Net Working Capital” means current assets expressly included as line items set forth on the Working Capital Schedule attached to Section 2.4(c) of
the Disclosure Schedules (excluding Closing Total Cash, non-trade intercompany receivables and current and deferred income Tax assets and, for the
avoidance of doubt, including Restricted Cash) minus current Liabilities expressly included as line items set forth on the Working Capital Schedule attached
to Section 2.4(c) of the Disclosure Schedules (excluding the applicable amount of Closing Total Indebtedness, Closing Total Company Expenses, non-trade
intercompany payables and current and deferred income Tax Liabilities), based on the books and records of the Companies, in accordance with GAAP, and
consistent with the illustrative calculation and methodology set forth in Section 2.4(c) of the Disclosure Schedules.

“Non-Prohibited Claims” has the meaning specified in Section 8.2(b).

“Order” means any judgment, assessment, decision, order, writ, decree, injunction, award or ruling of any Governmental Authority whose finding,
ruling or holding is legally binding or is enforceable as a matter of right.

“Ordinary Course of Business” means the ordinary course of business of the Companies consistent with the past practices of the Companies
(including with respect to quantity, frequency and magnitude).

“Organizational Documents” means (a) in the case of a Person that is a corporation, its articles or certificate of incorporation, notice of articles, by-
laws, regulations or similar governing instruments required by the Laws of its jurisdiction of formation or organization; (b) in the case of a Person that is a
partnership, its articles or certificate of partnership or incorporation, and its partnership agreement (in each case, limited, limited liability, general or
otherwise); (c) in the case of a Person that is a limited liability company, its articles or certificate of formation or organization, and its limited liability
company agreement or operating agreement; (d) in the case of a Person that is an unlimited liability company, its articles or certificate of incorporation, notice
of articles, by-laws, regulations or similar governing instruments required by the Laws of its jurisdiction of formation or organization, and (e) in the case of a
Person that is not a corporation, partnership (limited, limited liability, general or otherwise), limited liability company, unlimited liability company or natural
person, its governing instruments as required or contemplated by the Laws of its jurisdiction of organization.

“Outside Date” has the meaning specified in Section 8.1(b).

“Outstanding Post Awards” has the meaning specified in Section 6.14(b).

“Owned Intellectual Property” means all Intellectual Property that is owned or purportedly owned by a Company, including the Company
Intellectual Property.

“Owned Real Property” has the meaning specified in Section 4.10(a).

“Parties” means 8th Avenue, the Investor and Post and “Party” means 8th Avenue, the Investor or Post.
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“Permanent Loan” has the meaning specified in Recital F.

“Permanent Loan Letters” has the meaning specified in Section 4.24.

“Permanent Loan Term Sheet” has the meaning specified in Section 4.24.

“Permits” means any licenses, permits, certificates, exemptions, variances, registrations, approvals, orders or authorizations, or any waivers of the
foregoing, issued by any Governmental Authority.

“Permitted Liens” means: (a) any statutory lien for Taxes and assessments that are not yet delinquent or that may thereafter be paid without interest
or other penalty or which are being contested in good faith by appropriate Proceedings and, in the case of contested Taxes, for which appropriate reserves
have been established on the Interim Balance Sheet in accordance with GAAP; (b) mechanics’, landlords’ carriers’, workmen’s, repairmen’s,
warehousemen’s, suppliers’, construction contractors’ or other like liens arising under applicable Law and incurred in the Ordinary Course of Business for
Liabilities not yet due or which are being contested in good faith; (c) the Liens described on Section 1.1 of the Disclosure Schedules; (d) matters set forth in
any owner’s title policy or survey of the Company Real Estate provided in the Data Room; (e) recorded easements, rights-of-way, covenants, restrictions and
other similar matters affecting Company Real Estate (excluding in all instances liens, pledges, security interests, deeds of trust, mortgagees, options to
purchase or lease, and rights of first refusal or offer) that do not, individually or in the aggregate, materially impair the occupancy or use of the Company Real
Estate for the purposes for which it is currently used in connection with the Companies’ business; (f) Liens on the Leased Real Property placed on such real
property by the landlord or owner thereof; (g) Liens on real property placed on such real property by a municipality or utility services provider that are not yet
delinquent or that are being contested in good faith by appropriate Proceedings; (h) purchase money Liens, and Liens of any lessor or seller or otherwise
securing rental or other payments under any equipment or personal property lease (including leases required to be capitalized in accordance with GAAP) or
original purchase price conditional sales contracts; (i) irregularities and defects of title that do not, individually or in the aggregate, materially impair the
occupancy or use of the Company Real Estate for the purposes for which it is currently used in connection with the Companies’ business; (j) Liens incurred or
deposits made in the Ordinary Course of Business in connection with workers’ compensation, unemployment insurance or other types of social security; (k)
Liens on goods in transit incurred pursuant to documentary letters of credit in the Ordinary Course of Business; and (l) licenses and sub-licenses granted to or
by third parties in the Ordinary Course of Business.

“Person” means any individual, sole proprietorship, enterprise, firm, partnership, limited liability company, unlimited liability company, joint
venture, trust, unincorporated association, corporation, entity or Governmental Authority.

“PHI Acquisition” has the meaning specified in Recital B.

“PHI Acquisition Shares” has the meaning specified in Recital C.

“Plan” means any and all “employee benefit plans” (as defined in Section 3(3) of ERISA), whether or not subject to ERISA, and each other bonus,
stock or equity securities option, golden parachute, retirement, savings, pension, health, welfare, medical, dental, disability, life insurance, retention, change
of control, termination, severance, enhanced benefit arrangement, stock or equity securities purchase, equity or equity-based, incentive, deferred
compensation, fringe benefit, individual employment, individual consulting or contractor agreement or employee benefit plan, program, policy, agreement or
arrangement pursuant to which Post or the Companies has any obligation or Liability with respect to any Company Employees or former employees of the
Companies; however, for the sake of clarity, “Plan” shall not include any collective bargaining agreements between the Companies and unions representing
Company employees or any benefit plans required to be established pursuant to statute.
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“Post” has the meaning specified in the first paragraph of this Agreement.

“Post Canadian Defined Contribution Plan” has the meaning specified in Section 6.12(b).

“Post Canadian Health and Welfare Benefit Plan” has the meaning specified in Section 6.12(d).

“Post Compliance Certificate” has the meaning specified in Section 7.1(b).

“Post Contribution” has the meaning specified in Section 2.2.

“Post Credit Agreement” means that certain Amended and Restated Credit Agreement, dated as of March 28, 2017, among Post, Barclays Bank
PLC, as Administrative Agent, and certain other lenders party thereto from time to time, as it has been amended, modified or supplemented from time to time.

“Post Damages” has the meaning specified in Section 8.2(b).

“Post Indemnified Parties” has the meaning specified in Section 9.2(b).

“Post Indentures” means the following instruments, as each has been amended, modified or supplemented from time to time: (i) that certain
Indenture dated as of August 18, 2015 among Post, the Guarantors (as defined therein) party thereto and Wells Fargo Bank, National Association, as Trustee,
regarding 8.00% Senior Notes due 2025, (ii) that certain Indenture dated as of August 3, 2016 among Post, the Guarantors (as defined therein) party thereto
and Wells Fargo Bank, National Association, as Trustee, regarding 5.00% Senior Notes due 2026, (iii) that certain Indenture dated as of February 14, 2017
among Post, the Guarantors (as defined therein) party thereto and Wells Fargo Bank, National Association, as Trustee, regarding 5.50% Senior Notes due
2025, (iv) that certain Indenture dated as of February 14, 2017 among Post, the Guarantors (as defined therein) party thereto and Wells Fargo Bank, National
Association, as Trustee, regarding 5.75% Senior Notes due 2027, and (v) that certain Indenture dated as of December 1, 2017 among Post, the Guarantors (as
defined therein) party thereto and Wells Fargo Bank, National Association, as Trustee, regarding 5.625% Senior Notes due 2028.

“Post H&W Plan” has the meaning specified in Section 6.12(c).

“Post Retained Business” has the meaning specified in Section 6.7.

“Post SIP” has the meaning specified in Section 6.12(a).

“Proceeding” means any judicial, administrative or arbitral action, audit, suit, investigation, arbitration, inquiry or proceeding.

“Products” means any products manufactured, sold or distributed by any Company.

“Registration Rights Agreement” means the registration rights agreement among 8th Avenue, Post and the Investor to be entered into on the Closing
Date in the form attached as Exhibit H.

“Representative” means any officer, director, manager, principal, agent, contractor, employee or other authorized representative, advisor, financing
source, consultant, accountant or attorney of a Person.

“Required Amounts” has the meaning specified in Section 5.5.

14



“Restricted Business” has the meaning specified in Section 6.7.

“Restricted Cash” means cash in cash escrow accounts, insurance deposits, custodial cash, security deposits and customer deposits to the extent not
included in Net Working Capital.

“Shareholders Agreement” means the shareholders agreement among 8th Avenue, Post and the Investor, to be entered into on the Closing Date, in
the form attached as Exhibit I.

“Shares” has the meaning specified in Recital C.

“Sponsors” has the meaning specified in Recital I.

“Stock Purchase” has the meaning specified in Section 2.1.

“Stock Purchase Price” has the meaning specified in Section 2.1.

“Subsidiary” of any Person means any other Person of which fifty percent (50%) or more of the outstanding voting securities or other voting equity
interests, or a majority of any other interests having the power to direct or cause the direction of the management and policies of such other Person, are owned
or controlled, directly or indirectly, by such first Person or one or more of the other Subsidiaries of such first Person or a combination thereof.

“Target Net Working Capital” means One Hundred Nineteen Million One Hundred Thirteen Thousand Dollars ($119,113,000).

“Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c.1.

“Tax Sharing Agreement” means the tax sharing agreement between 8th Avenue and Post, to be entered into on the Closing Date, in the form
attached hereto as Exhibit J.

“Tax Returns” means any returns, reports, declarations, estimates, claims for refund, information statements or returns relating to, filed, or required
to be filed in connection with any Taxes (including those measured by reference to net income), including any schedule or attachment thereto, and including
any amendment thereof.

“Taxes” means (i) any federal, state, provincial, local or foreign taxes, charges, fees, imposts, levies or other assessments, including all income, gross
receipts, capital, sales, goods and services, harmonized sales, use, ad valorem, value added, transfer, franchise, profits, alternative, environmental, inventory,
capital stock, share capital, license, withholding, payroll (including Canada Pension Plan and provincial pension plan, employer health and employment
insurance), employment, social security, unemployment, disability, excise, escheat, unclaimed property, severance, stamp, occupation, property (real or
personal) and estimated taxes, customs duties, fees, penalties, assessments and charges of any kind whatsoever, whether disputed or not; (ii) any interest,
penalties, fines, additions to Tax or additional amounts imposed by any Governmental Authority in connection with any item described in clause (i), whether
disputed or not; and (iii) any liability to indemnify, assume or succeed to the liability of any other Person for amounts described in clause (i) or (ii) (other than
pursuant to the terms of a lease, financing agreement or similar agreement entered into in the Ordinary Course of Business, the principal purpose of which
does not relate to Tax), including as a result of being a successor or transferee as a result of the operation of law, a member of an affiliated, combined,
consolidated or similar Tax group, whether disputed or not, and whether arising by Law, equity, Contract, or otherwise.
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“Third Party” means any Person who is not a Party or an Affiliate of a Party or a Representative of the foregoing.

“Third Party Claim” has the meaning specified in Section 9.2(e).

“Transactions” means the Stock Purchase, the Post Contribution and the Investor Contribution.

“Transfer Taxes” has the meaning specified in Section 6.17.

“U.S. Employee” has the meaning specified in Section 6.12(c).

“USDA” means the United States Department of Agriculture.

“WARN Act” has the meaning set forth in Section 4.15(d).

Section 1.2    Rules of Interpretation. Unless otherwise expressly provided, for purposes of this Agreement, the following rules of
interpretation shall apply:

(a)    Calculation of Time Period. When calculating the period of time before which, within which or following which any act is to be done
or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. If the last day of such period is a non-
Business Day, the period in question shall end on the next succeeding Business Day.

(b)    Dollars. Any reference in this Agreement to “$” or “Dollars” means United States dollars.

(c)    Exhibits/Schedules. The Exhibits and Schedules to this Agreement are hereby incorporated and made a part hereof and are an integral
part of this Agreement. All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set
forth in full herein. Any capitalized terms used in any Schedule or Exhibit but not otherwise defined therein shall be defined as set forth in this Agreement.

(d)    Gender and Number. Any reference in this Agreement to gender shall include all genders, and words imparting the singular number
only shall include the plural and vice versa.

(e)    Headings. The provision of a Table of Contents, the division of this Agreement into Articles, Sections and other subdivisions and the
insertion of headings are for convenience of reference only and shall not affect or be utilized in construing or interpreting this Agreement. All references in
this Agreement to any “Article” or “Section” are to the corresponding Article or Section of this Agreement unless otherwise specified.

(f)    Herein. Words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this Agreement as a whole and not merely to a
subdivision in which such words appear unless the context otherwise requires.

(g)    “Including” and “Or”. The word “including” or any variation thereof means “including, without limitation” and shall not be construed
to limit any general statement that it follows to the specific or similar items or matters immediately following it. The word “or” shall be inclusive and not
exclusive.

(h)    “Made Available”; “Provided”; “Delivered”; Etc. For purposes of this Agreement, the phrases “made available”, “provided”,
“delivered” or any similar phrase shall mean, with respect of any document, that such document has been uploaded to the Data Room at least one (1) Business
Day prior to the date of this Agreement and remains available for viewing as of the date hereof.
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(i)    Statutes. References herein to a statute mean such statute as amended from time to time and includes any successor legislation thereto
and any rules and regulations promulgated thereunder.

(j)    Joint Drafting. The Parties have participated jointly in the negotiation and drafting of this Agreement and the other agreements
contemplated hereby and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the
Parties and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.

ARTICLE II
TRANSACTIONS

Section 2.1    Stock Purchase. At the Closing, on the terms and subject to the conditions contained in this Agreement (and subject to the
consummation of the Post Contribution and the Investor Contribution at the Closing), Post shall sell, convey, transfer, assign and deliver to the Investor, and
the Investor shall acquire from Post, free and clear of all Liens upon consummation of the Closing (other than any applicable state, provincial, federal and
foreign securities Law restrictions), 6,562 (or approximately 62.5%) of the issued and outstanding Agricore Shares (the “Stock Purchase”) for a cash payment
equal to Two Hundred Fifty Million Dollars ($250,000,000) (the “Stock Purchase Price”); provided, however, that the number of Agricore Shares to be
included in the Stock Purchase may be changed by Post in good faith in its reasonable discretion prior to the Closing by giving written notice of such change
to the Investor that evidences the appropriate number of Agricore Shares that equal the Stock Purchase Price (it being agreed that any such change shall in no
event alter the Stock Purchase Price or the consideration to be received by the Investor in connection with the Investor Contribution as set forth in Section 2.3
below). At the Closing, the Investor shall pay the Stock Purchase Price to Post, by wire transfer of immediately available funds to an account or accounts
designated by Post.

Section 2.2    Post Contribution. At the Closing (immediately following the consummation of the Stock Purchase and subject to the
consummation of the Investor Contribution at the Closing), on the terms and subject to the conditions contained in this Agreement, (a) Post shall contribute to
8th Avenue, and 8th Avenue shall accept from Post, the remaining 3,937 (or approximately 37.5%) of the issued and outstanding Agricore Shares (or such
other number of shares held by Post in the event the number of shares in the Stock Purchase changes as provided in Section 2.1), all (100%) of the issued and
outstanding Attune Interests, all (100%) of the issued and outstanding GB Acquisition Shares, all (100%) of the issued and outstanding Golden Acquisition
Interests, and all (100%) of the issued and outstanding PHI Acquisition Shares, in exchange for the issuance by 8th Avenue to Post of 6,049,000 shares of 8th
Avenue Class B Common Stock; (b) pursuant to the terms of the Bridge Loan Assignment and Assumption Agreement, 8th Avenue shall assume all of the
obligations of Post and its Subsidiaries (other than the Companies) under the Bridge Loan and Post and its Subsidiaries (other than the Companies) shall be
released from all obligations under the Bridge Loan (but, for the avoidance of doubt, Post shall retain for its own account all of the proceeds of the Bridge
Loan); and (c) pursuant to the terms of the Golden Boy Canada Assignment and Assumption Agreement, 8th Avenue shall assume all of the obligations of
Post under the FSA and the Golden Boy Canada Promissory Note (collectively, the “Post Contribution”).

Section 2.3    Investor Contribution. At the Closing (immediately following the consummation of the Post Contribution), on the terms and
subject to the conditions contained in this Agreement, the Investor shall contribute to 8th Avenue, and 8th Avenue shall accept from the Investor, all of the
Agricore Shares acquired by the Investor in the Stock Purchase in exchange for the issuance by 8th Avenue to the Investor of 2,500,000 shares of 8th Avenue
Series A Preferred Stock and 3,950,000 shares of 8th Avenue Class A Common Stock (collectively, the “Investor Contribution”).
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Section 2.4    Closing Adjustment Calculation. The calculation of the Closing Adjustment shall be determined based upon the amount of the
Closing Total Net Working Capital, the Closing Total Cash, the Closing Total Indebtedness and the Closing Total Company Expenses, which shall be
calculated as follows:

(a)    Closing Date Statement. Within ninety (90) days following the Closing Date, Post shall prepare and deliver to the Investor a written
calculation (the “Closing Date Statement”) of the following amounts, all of which shall be calculated in the manner described herein:

(i)    the amount of the Closing Total Net Working Capital and any resulting Closing Total Net Working Capital Adjustment;

(ii)    the amount of the Closing Total Cash;

(iii)    the amount of the Closing Total Indebtedness;

(iv)    the amount of the Closing Total Company Expenses; and

(v)    based on the foregoing amounts, the amount of the Closing Adjustment calculated in accordance with Section 2.4(c).

(b)    Inventory Matters. For purposes of calculating the value of Inventory for purposes of determining Closing Total Net Working Capital,
within five (5) Business Days prior to the Closing Date, Representatives of Post shall take a physical count of the Inventory of the Companies, and the
Investor and its Representatives shall be permitted to observe such physical count.

(c)    Illustration of Closing Adjustment Calculation. Section 2.4 of the Disclosure Schedules sets forth an illustration of the calculation of
the Closing Adjustment (including the various components and line items of Net Working Capital, Closing Total Indebtedness and Closing Total Company
Expenses) based upon the books and records of the Companies as of June 30, 2018. The Parties acknowledge and agree that the Closing Adjustment shall be
calculated for purposes of this Article II in the same manner as the Closing Adjustment was calculated in the illustration included in Section 2.4 of the
Disclosure Schedules.

Section 2.5    Payment of Closing Adjustment. In the event that the amount of the Closing Adjustment is a positive number, then 8th
Avenue shall pay an amount equal to the Closing Adjustment to Post. In the event that the Closing Adjustment is a negative number, then Post shall pay an
amount equal to the absolute value of the Closing Adjustment to 8th Avenue. Payments due pursuant hereto by 8th Avenue or Post shall be paid in cash not
later than five (5) Business Days following the date on which the Closing Date Statement is completed and the calculations hereunder become final and
binding on the Parties under Section 2.6.

Section 2.6    Disputes Regarding Closing Date Statement and Adjustments.

(a)    Notice of Disagreement. If the Investor disagrees with the amounts of any of the calculations set forth in the Closing Date Statement,
the Investor shall notify Post of such disagreement in writing specifying in detail the particulars of such disagreement within thirty (30) days after the
Investor’s receipt of the Closing Date Statement. If no timely written objection by the Investor has been given, the Closing Adjustment, as set forth in the
Closing Date Statement, as adjusted pursuant to any written agreement between Post and the Investor, shall be final and binding on the Parties upon the
expiration of such thirty (30) day period. The Investor and Post may discuss, for a period of thirty (30) days after Post’s receipt of such notice (or such longer
period as the Investor and Post may mutually agree), any disagreements raised by the Investor with respect to the amounts of any of the calculations included
in the Closing Date Statement. The Parties acknowledge that all such discussions pursuant to this Section 2.6 are without prejudice communications made in
confidence with the intent of attempting to resolve a potentially litigious dispute and are subject to settlement privilege. During any such period of dispute,
Post shall provide the Investor with reasonable access to the working papers and other related information of Post relating to the Closing Date Statement and
the specific calculations included or referred to therein.
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(b)    Independent Review. If, at the end of the period described in Section 2.6(a), Post and the Investor have not resolved all of their
disagreements, Post and the Investor shall promptly engage a mutually acceptable independent accounting firm to review the amounts of and methodology of
calculating the components and amounts of the calculations set forth in the Closing Date Statement, and resolve any remaining disagreements regarding the
foregoing items. The determination by such independent accounting firm applying the procedures described herein shall be final, binding, and conclusive on
the Parties and judgment may be entered thereon in a court of competent jurisdiction. Post and the Investor shall make their respective submissions to the
independent accounting firm within thirty (30) days after selecting such firm pursuant to this Section 2.6(b). In making its determination pursuant to this
Section 2.6(b), the independent accounting firm (A) shall consider only the items that remain in dispute as of the time of such determination; and (B) shall not
assign a value to any item that remains in dispute greater than the greatest value for such disputed item assigned by the Investor pursuant to Section 2.4(a), on
the one hand, or Post pursuant to Section 2.6, on the other hand, or less than the smallest value for such disputed item assigned by the Investor pursuant to
Section 2.4(a), on the one hand, or Post pursuant to Section 2.6, on the other hand. Post and the Investor shall use reasonable efforts to cause such
independent accounting firm to make its determination within thirty (30) days after Post and the Investor have made their respective submissions to such
independent accounting firm. The fees and expenses of such independent accounting firm shall be paid by 8th Avenue.

Section 2.7    Allocation. For all income Tax purposes, the Parties will treat the transactions contemplated by this Agreement in a manner
set forth in Section 2.7 of the Disclosure Schedules. The Parties agree to file all income Tax Returns consistent with this Section 2.7 unless otherwise required
by applicable Law; provided, however, that nothing herein shall prevent the Investor, Post or any of their respective Affiliates from settling, or require them to
litigate before any court, any challenge, proposed deficiency or adjustment by any Governmental Authority based upon or arising out of this Section 2.7.

Section 2.8    Withholding. The Investor, the Companies and any other applicable withholding agent shall be entitled to deduct and withhold
from any amount payable or otherwise deliverable pursuant to this Agreement such amounts as are required to be deducted or withheld therefrom under any
applicable provision of Tax Law or under any applicable legal requirement; provided that the Investor shall use commercially reasonable efforts to provide
five days notice to Post prior to making any such withholding in respect of the Stock Purchase Price. To the extent such amounts are so deducted or withheld,
such amounts shall be treated for all purposes under this Agreement as having been paid to the Person to whom such amounts would otherwise have been
paid. The Parties hereto acknowledge and agree that no withholding in respect of the Stock Purchase Price will be necessary so long as Post provides to the
Investor the certificate described in Section 3.2(a)(viii) hereof.
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ARTICLE III
CLOSING; DELIVERIES

Section 3.1    Closing. Subject to the satisfaction of the conditions set forth in Section 7.1 and Section 7.2 (or the waiver thereof by the Party
entitled to waive that condition), the closing (the “Closing”) of the transactions contemplated by this Agreement shall occur effective at 12:01 a.m. Central
time (the “Effective Time”), on the later to occur of: (i) October 1, 2018, and (ii) on the first (1st) Business Day of the calendar month immediately following
the month in which the satisfaction or, to the extent permitted by applicable Law, waiver of all of the conditions set forth in Article VII shall have occurred
(other than those conditions that, by their nature, can only be satisfied by actions taken at the Closing, but subject to the satisfaction or, to the extent permitted
by applicable Law, waiver of such conditions), or at such other date as mutually agreed to in writing by the Parties. The date on which the Closing occurs is
referred to in this Agreement as the “Closing Date.” Except for the order in which the Transactions shall occur at the Closing as provided in Article II, all
deliveries and payments required to be made at the Closing shall be deemed to have been made simultaneously, and no such deliveries or payments shall be
deemed completed and no document, instrument or certificate shall be deemed to have been delivered until all such deliveries and payments are made and all
documents delivered. The Closing may be consummated by exchanging documents via e-mail or overnight courier as determined by the Parties.

Section 3.2    Deliveries and Actions Taken at or After Closing.

(a)    Closing Deliveries by Post or 8th Avenue. To effect the transactions contemplated by this Agreement (including the Transactions),
Post or 8th Avenue (in the case of clause (i)) shall, at the Closing, and as a condition to Closing, deliver to the Investor the following documents, in each case
duly executed or otherwise in proper form:

(i)    original certificates representing the shares of 8th Avenue Series A Preferred Stock issuable to the Investor as provided herein;

(ii)    original certificates representing the shares of 8th Avenue Class A Common Stock issuable to the Investor as provided herein;

(iii)    each of the Ancillary Agreements to which Post or any of its Affiliates (including 8th Avenue) are a party;

(iv)    the Post Compliance Certificate;

(v)    evidence of the filing of the Amended and Restated 8th Avenue Articles with the Missouri Secretary of State;

(vi)    evidence of the filing of the Certificate of Designation with the Missouri Secretary of State;

(vii)    evidence of the adoption of the Amended and Restated 8th Avenue Bylaws by the Board of Directors of 8th Avenue;

(viii)    a certificate from Post dated as of the Closing Date, in form and substance required under the Treasury Regulations issued
pursuant to Section 897 and 1445 of the Code, stating that Post is not a foreign person within the meaning of Section 1445 of the Code;

20



(ix)    evidence of termination of each of the Contracts listed on Section 3.2(a)(ix) of the Disclosure Schedules;

(x)    evidence of assignment of Contracts, Intellectual Property rights or other assets listed on Section 3.2(a)(x) of the Disclosure
Schedules to one of the Companies;

(xi)    a Management Rights Letter with each Sponsor; and

(xii)    such other documents, instruments, and certificates as the Investor or its counsel reasonably deems necessary to
consummate the transactions contemplated by this Agreement (including the Transactions) and the Ancillary Agreements.

(b)    Closing Deliveries by the Investor or 8th Avenue. To effect the transactions contemplated by this Agreement (including the
Transactions), and in addition to the payment of the Stock Purchase Price pursuant to Section 2.1, the Investor or 8th Avenue (in the case of clause (i)) shall,
at the Closing, and as a condition to Closing, deliver to Post the following documents, in each case duly executed or otherwise in proper form:

(i)    original certificates representing the shares of 8th Avenue Class B Common Stock issuable to Post as provided herein;

(ii)    each of the Ancillary Agreements to which the Investor or any of its Affiliates is a party;

(iii)    the Investor Compliance Certificate;

(iv)    a certificate from the Investor dated as of the Closing Date, in form and substance required under the Treasury Regulations
issued pursuant to Section 897 and 1445 of the Code, stating that the Investor is not a foreign person within the meaning of Section 1445 of the Code;

(v)    a properly completed and executed IRS Form W-9; and

(vi)    such other documents, instruments and certificates as Post or its counsel reasonably deem necessary to consummate the
transactions contemplated by this Agreement (including the Transactions) and the Ancillary Agreements.

(c)    Post-Closing Matters. Upon the Closing, the directors of 8th Avenue shall be reconstituted to include five (5) directors elected by the
holders of the 8th Avenue Class B Common Stock, and one (1) director elected by the holders of the 8th Avenue Class A Common Stock and 8th Avenue
Series A Preferred Stock, voting as a single class for this purpose, as provided in the Amended and Restated 8th Avenue Articles and the Certificate of
Designation.

(d)    Form of Instruments. To the extent that a form of any document to be delivered under this Agreement is not attached hereto as an
Exhibit, such document shall be in form and substance, and shall be executed and delivered in a manner, reasonably satisfactory to the Investor or Post, as the
case may be.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF POST

Except as disclosed in the disclosure schedules delivered by Post in connection with this Agreement (the “Disclosure Schedules”), Post hereby
makes, both as of the date hereof and as of the Closing Date, the representations and warranties to the Investor as set forth in this Article IV. The Disclosure
Schedules have been arranged, for purposes of convenience only, in sections corresponding to the Sections of this Article IV. Each section of the Disclosure
Schedules shall be deemed to incorporate by reference all information disclosed in any other section of the Disclosure Schedules if the relevance of such
disclosure to such other section is readily apparent on the face of such disclosure (whether by applicable cross-reference or otherwise).
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Section 4.1    Organization and Good Standing. Post and each Company (i) is an entity duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its organization or incorporation; (ii) has all requisite corporate, limited liability company, unlimited liability company,
partnership or other power and authority and governmental authorizations to own, operate, lease and otherwise hold its properties and assets and to carry on
its business as it is now being conducted and as presently proposed to be conducted; and (iii) except where the failure to be so licensed and qualified has not
had a Material Adverse Effect, is duly licensed or qualified to do business in each other jurisdiction in which it owns, operates, leases or otherwise holds
properties or assets, or conducts any business, so as to require such qualification. Complete and correct copies of the Organizational Documents of each
Company have been provided to the Investor. A list of each Company’s officers, directors or managers, as applicable, is set forth in Section 4.1 of the
Disclosure Schedules.

Section 4.2    Authorization. Each of Post and each of the Companies has full power and authority to enter into this Agreement and the
Ancillary Agreements to which it is or will be a party, as applicable, to carry out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. No other proceeding on the part of Post or any Company is required or necessary to authorize this Agreement or the
Ancillary Agreements. This Agreement has been, and each of the Ancillary Agreements to which Post or any Company will be a party at the Closing will be,
duly executed and delivered by Post or such Company, as applicable, and (assuming due authorization, execution and delivery by the Investor) this
Agreement constitutes, and such Ancillary Agreements will constitute, the legal, valid and binding obligation of Post and such Company, as applicable,
enforceable against Post and such Company, as applicable, in accordance with its respective terms, subject to the applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar Laws affecting creditors’ rights and remedies generally, and to general principles of equity (regardless of whether
enforcement is sought in a proceeding at Law or in equity) (the “Bankruptcy and Equity Exception”). When the Ancillary Agreements to which Post or such
Company is or will be a party have been duly executed and delivered by Post or such Company, as applicable (assuming due authorization, execution and
delivery by each other party thereto), such Ancillary Agreements will constitute a legal and binding obligation of Post or such Company, as applicable,
enforceable against Post or such Company, as applicable, in accordance with their respective terms, subject to the Bankruptcy and Equity Exception.

Section 4.3    Conflicts; Consents of Third Parties.

(a)    Assuming the consents and filings referenced in Section 4.3(b) are obtained and made at the time required under applicable Law or
any applicable Material Contract, none of the execution and delivery by Post or 8th Avenue of this Agreement or any Ancillary Agreement or the
consummation by Post or 8th Avenue of the transactions contemplated hereby and thereby shall (i) conflict with or constitute a violation of or default under
the Organizational Documents of Post or any Company; (ii) contravene, conflict with or constitute a violation of (whether after the giving of notice, lapse of
time or both) in any material respect, or require any consent under, result in any termination, or acceleration of any right or obligation under, give any party
the right to terminate, or accelerate any right or obligation under, or result in the creation of any Lien under, any Material Contract; or (iii) contravene, conflict
with or constitute a violation of (whether after the giving of notice, lapse of time or both) any applicable Law or Order to which Post or any Company is
subject in any material respect.
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(b)    Except as required under the Securities Exchange Act of 1934 or Antitrust Laws, in each case, as amended, and except for the Material
Contract Consents and as set forth in Section 4.3(b) of the Disclosure Schedules, no material consent, waiver, approval, or authorization of, or declaration or
filing with any Person (under any Contract or otherwise) or Governmental Authority is required on the part of Post or any Company in connection with the
execution and delivery by Post or any Company of this Agreement or any Ancillary Agreement to which Post or any Company is a party or the compliance by
Post or any Company with any of the provisions hereof or thereof, or the consummation by Post and the Companies of the transactions (including the
Transactions) contemplated hereby or thereby.

Section 4.4    Capitalization.

(a)    As of the date hereof, Post is the record and beneficial owner of all of the issued and outstanding shares of capital stock of 8th Avenue,
consisting of 1,000 shares of “Class A” common stock, par value $0.01 per share. Immediately upon filing of the Amended and Restated 8th Avenue Articles,
Post will be the record and beneficial owner of all of the issued and outstanding shares of capital stock of 8th Avenue, consisting of 1,000 shares of 8th
Avenue Class B Common Stock. Immediately upon consummation of the Closing, Post will be the record and beneficial owner of 6,050,000 shares of 8th
Avenue Class B Common Stock, which will represent all (100%) of the issued and outstanding shares of 8th Avenue Class B Common Stock, and the Investor
will be the record and beneficial owner of (i) 3,950,000 shares of 8th Avenue Class A Common Stock, which, together with any other shares of 8th Avenue
Class A Common issued at the Closing upon the mutual agreement of Post and the Investor, will represent all (100%) of the issued and outstanding shares of
8th Avenue Class A Common Stock, and (ii) 2,500,000 shares of 8th Avenue Series A Preferred Stock, which will represent all (100%) of the issued and
outstanding shares of 8th Avenue Series A Preferred Stock.

(b)    Section 4.4 of the Disclosure Schedules sets forth the authorized and outstanding capital stock, membership interests or equity
securities of Agricore, Attune, GB Acquisition, Golden Acquisition and PHI Acquisition. Post is the record and beneficial owner of, and has good and valid
title to, the Equity Securities, which shall be free and clear of all Liens upon consummation of the Closing (other than state, provincial, federal and foreign
securities Law restrictions or Liens that may be granted in connection with the Permanent Loan upon consummation of the Closing). The Equity Securities
constitute all (100%) of the total issued and outstanding capital stock, membership interests or equity securities, as applicable, in Agricore, Attune, GB
Acquisition, Golden Acquisition and PHI Acquisition. The Equity Securities have been duly authorized and are validly issued, fully-paid and non-assessable.
The Equity Securities were issued in compliance with all applicable Laws. The Equity Securities were not issued in violation of the Organizational
Documents of Agricore, Attune, GB Acquisition, Golden Acquisition and PHI Acquisition or any other Contract to which Post, 8th Avenue, Agricore, Attune,
GB Acquisition, Golden Acquisition or PHI Acquisition is a party, and are not subject to or in violation of any preemptive, right of first refusal or similar
rights of any Person.

(c)    Except as provided in this Agreement, there are no outstanding or authorized options, warrants, convertible securities or other rights,
agreements, arrangements or commitments of any character relating to any stock or equity security, membership interest, partnership interest or other equity
related interest (however evidenced) in any Company or obligating Post or any Company to issue or sell any stock or equity security, membership interest or
partnership interest (including the Equity Securities), or any other interest in any Company, or to pay any dividends or distributions with respect thereto.
There are no outstanding equity-appreciation rights, equity-based performance units, “phantom” equity rights or other similar contracts, instruments, or
obligations with respect to any Company. Other than this Agreement, the Shareholders Agreement, Registration Rights Agreement and the Organizational
Documents of 8th Avenue, Agricore, Attune, GB Acquisition, Golden Acquisition and PHI Acquisition, there are no voting trusts, proxies or other
agreements or understandings in effect with respect to the ownership, voting or transfer of any capital stock of 8th Avenue or any other Company.
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Section 4.5    Subsidiaries. Section 4.5 of the Disclosure Schedules sets forth (i) the authorized, issued and outstanding capital stock or
equity securities, membership interests or partnership interests of each Company Subsidiary, which constitute all (100%) of the total issued and outstanding
capital stock, membership interests or equity securities, as applicable, of each such Company Subsidiary and (ii) the record and beneficial owner of such
issued and outstanding capital stock, membership interests or equity securities of each such Company Subsidiary. Such capital stock or equity securities,
membership interests or partnership interests of each Company Subsidiary (a) have been duly authorized and are validly issued, fully-paid and non-
assessable, (b) were issued in compliance with all applicable Laws, (c) were not issued in violation of the Organizational Documents of the Company
Subsidiaries or any other Contract to which any Company Subsidiary is a party, and are not subject to or in violation of any preemptive, right of first refusal
or similar rights of any Person and (d) shall be free and clear of all Liens upon consummation of the Closing (other than state, provincial, federal and foreign
securities Law restrictions or Liens that may be granted in connection with the Permanent Loan upon consummation of the Closing). Except as set forth in
Section 4.5 of the Disclosure Schedules, neither 8th Avenue nor any Company, directly or indirectly, owns, of record or beneficially, or directly or indirectly
holds the right to acquire, any stock or equity security, membership interest, partnership interest or joint venture interest or other equity ownership interest or
debt interest in any other Person, and no Company has made (or has any obligation to make) any investment (in the form of capital contribution, loan or
otherwise) in any other Person.

Section 4.6    Financial Statements; Absence of Undisclosed Liabilities.

(a)    Copies of (i) the audited combined financial statements of the Companies, consisting of the combined balance sheets of the Companies
as of September 30, 2016 and September 30, 2017 and the related combined statements of operations and comprehensive income, combined statements of
cash flows and combined statements of parent company equity for the fiscal years then ended, and (ii) unaudited condensed combined interim financial
statements consisting of the condensed combined balance sheets of the Companies as of March 31, 2018 and the related condensed combined statement of
operations and comprehensive income and condensed combined statement of cash flows for the six-month period ended March 31, 2018 (the “Interim
Financial Statements” and, together with the financial statements referenced in clause (i), the “Financial Statements”) are included in Section 4.6 of the
Disclosure Schedules. The Financial Statements have been prepared on a stand-alone basis and are derived from the consolidated financial statements and
accounting records of Post and the Companies, which financial statements and accounting records are true and complete in all material respects. The
Financial Statements reflect the historical results of operations, financial position and cash flows of the Companies and the allocation to the Companies of
certain corporate expenses of Post relating to the Companies based on the historical financial statements and accounting records of Post. The Financial
Statements present fairly, in all material respects, the financial condition of the Companies as of the dates or for the periods indicated therein and the results of
their operations and cash flows for the periods presented, subject, in the case of Interim Financial Statements, to normal year-end adjustments, none of which
would be material, individually or in the aggregate. As used in this Section 4.6(a), the term “Company” does not include 8th Avenue.

(b)    Except as reflected in the Financial Statements, the Companies do not have any Liabilities, except (i) Liabilities incurred subsequent to
March 31, 2018 in the Ordinary Course of Business (none of which is a liability for breach of contract, breach of warranty, tort, infringement or violation of
Law); (ii) executory obligations under any Contracts existing as of, or entered into after, March 31, 2018 in the Ordinary Course of Business and in
compliance with the terms of this Agreement; (iii) Liabilities that are not material to the business of the Companies, taken as a whole; and (iv) expenses in
connection with the review, negotiation and consummation of the transactions contemplated by this Agreement and any other strategic alternatives explored
by Post with respect to the Companies or their businesses.
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(c)    All of the Companies’ inventory consists in all material respects of a quantity and quality usable and salable in the Ordinary Course of
Business, is not slow-moving, obsolete, expired, defective or damaged, is merchantable and fit for its intended use, and is being actively marketed in normal
commercial channels and in normal commercial quantities, subject only to the reserve for inventory write-down set forth on the face of the balance sheet
included in the Interim Financial Statements (rather than in the notes thereto) and adjusted for the passage of time through the Closing Date in accordance
with the past custom and practice of the Companies.

(d)    All accounts receivable of the Companies (i) are bona fide and valid receivables arising from sales actually made or services actually
performed and were incurred in the Ordinary Course of Business, (ii) are properly reflected on the Companies’ books and records and financial statements in
accordance with GAAP consistently applied and (iii) are not subject to any setoffs, counterclaims, credits or other offsets, subject only to the reserve for bad
debts set forth on the face of the balance sheet included in the Interim Financial Statements (rather than in the notes thereto) and adjusted for the passage of
time through the Closing Date in accordance with the past custom and practice of the Companies.

(e)    8th Avenue (i) was formed on March 12, 2018, (ii) does not engage and has not engaged in any other business activities since its
formation (other than the submission to the SEC of a confidential Registration Statement on Form S-1 and matters related thereto and activities in connection
with this Agreement), (iii) has no assets other than those associated with its execution, delivery and performance of this Agreement, and (iv) has no Liabilities
other than those associated with its organization and formation and its execution and delivery of this Agreement and its performance of its obligations
hereunder or in furtherance of the Transactions.

Section 4.7    Title to Assets; Sufficiency; Condition. Each Company has, and immediately prior to Closing will have, good, marketable and
indefeasible title (or in the case of leased personal property, a good and valid leasehold interest) to, and is the sole and exclusive owner of, all of its assets,
subject to no Liens (except for Permitted Liens). As of the Closing, assuming the execution and delivery of the Ancillary Agreements, the assets, properties,
and rights (including, in each case, Intellectual Property) of the Companies will comprise all of the assets, properties and rights (including, in each case,
Intellectual Property) reasonably required for the business of the Companies to be conducted in all material respects immediately following the Closing in
substantially the same manner as the business of the Companies is being conducted and is currently proposed to be conducted. All of the material tangible
assets owned or leased by the Companies are free from material defects (patent and latent), have been maintained in accordance with Law and normal
industry practice in all material respects, are in good operating condition and repair (subject to normal wear and tear) and are suitable for the purposes for
which they are presently used and proposed to be used after the Closing in all material respects.

Section 4.8    Absence of Certain Changes. Since September 30, 2017 (in the case of clause (a)), and since March 31, 2018 (in the case of
clauses (b) through (n)), there has not been, with respect to the Companies, any:

(a)    Material Adverse Effect;

(b)    amendment of their Organizational Documents;
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(c)    split, combination or reclassification of any stock or equity interests, issuance, sale, pledge, or other disposition of, or any redemption
or acquisition of, or creation of any Lien on, any stock or equity interests, or grant of any options, warrants or other rights to purchase or obtain (including
upon conversion, exchange or exercise) any stock or equity interests;

(d)    material change in any method of accounting or accounting practice of the Companies, except as required by GAAP or applicable Law
or expressly detailed in the Financial Statements;

(e)    transfer, assignment, pledge, sale, lease, license, sublicense, abandonment or other disposition of or permitted lapse of any material
property or assets (except Inventory sold in the Ordinary Course of Business and the disposal of obsolete or worthless assets);

(f)    material damage, destruction or loss (whether or not covered by insurance) to property;

(g)    (i) grant of any cash, equity, or equity-based bonuses or incentive awards, whether monetary or otherwise, or material increase in any
wages, salary, severance, change in control, retention or other compensation or benefits payable or to become payable in respect of any current or former
employee, contractor, consultant or individual service provider of the Companies, other than in the Ordinary Course of Business or as required by any
collective bargaining agreement in effect on the date hereof between the Companies and unions representing Company employees, (ii) establishment, entry
into, adoption, amendment or termination of any Company Benefit Plan other than as required by applicable Law, in the Ordinary Course of Business or in
accordance with the existing terms of the Company Benefit Plans or (iii) grant of any increase in, acceleration of or commitment to the acceleration of the
funding of, payment or vesting of, the compensation or benefits provided or payable to any Company employee or former employees under any Company
Benefit Plan or otherwise other than as required by applicable Law, in the Ordinary Course of Business or in accordance with the existing terms of the
Company Benefit Plans;

(h)    employee layoffs or plant closings that could implicate the notice or pay requirements of the WARN Act;

(i)    new hires or entry into any employment agreement or arrangement with any person or termination of any employee whose base salary
would exceed, on an annualized basis, $250,000;

(j)    transfer or assignment of any employee of any of the Companies to any entity (other than 8th Avenue or any other Company);

(k)    settlement or compromise, or agreement to settle or compromise, of any Proceeding in which any Company will have any material
obligation after the date of this Agreement;

(l)    material filing, change or rescission of any Tax election, any material change in any method of accounting or accounting period for Tax
purposes, settlement of any action in respect of material Taxes or entry into of any closing agreement or other contractual obligation in respect of material
Taxes with any taxing authority, filing of any material amended Tax Return, surrendering of any right to claim a refund of material Taxes, or incurrence of any
material Tax outside the Ordinary Course of Business;

(m)    waiver or forgiveness of any claims or rights held by any Company with respect to any Company’s assets, except in the Ordinary
Course of Business; or
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(n)    Contract to do any of the foregoing.

Section 4.9    Taxes.

(a)    All income and other material Tax Returns required to be filed on or before the Closing Date by the Companies have been or will be
timely filed. Such Tax Returns are true, complete and correct in all material respects. All income Taxes and other material Taxes due and owing by the
Companies required to be paid prior to the Closing Date have been, or will be, timely paid.

(b)    Each Company has collected, deducted, withheld and paid each material amount of Tax required to have been collected, deducted,
withheld and paid in connection with amounts paid or owing to or by any current or former employee, independent contractor, creditor, customer, member or
other party, and complied with all information reporting and backup withholding provisions of applicable Law.

(c)    No written claim has been made by any taxing authority in any jurisdiction where a Company does not file Tax Returns that it is
subject to Tax by that jurisdiction for a material amount of Taxes that would be covered by or the subject of such Tax Return, which claim has not been fully
paid or settled.

(d)    No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of any Company.

(e)    None of the Companies is currently the subject of a material audit or other examination or Proceeding conducted by a taxing authority
with respect to Taxes, or has been notified in writing that it is the subject of a proposed or threatened audit or other examination of Taxes by any taxing
authority and no deficiency with respect to Taxes has been proposed, asserted or assessed in writing against any Company by any taxing authority which has
not been fully paid.

(f)    There are no Liens for a material amount of Taxes (other than Permitted Liens) upon the assets of any Company that arose in
connection with any failure to pay any Tax.

(g)    None of the Companies is a party to, or bound by, (i) any Tax indemnity, Tax sharing or Tax allocation agreement (other than one
solely between or among any of the Companies), other than agreements that do not solely or principally relate to Taxes, (ii) any closing or similar agreement
with any taxing authority, or (iii) any power of attorney with respect to Taxes, and no private letter or similar rulings or memoranda have been requested,
entered into or issued by any taxing authority with respect to any Company.

(h)    Since January 1, 2015, none of the Companies has been a member of an affiliated, combined, consolidated or unitary Tax group for
Tax purposes, other than the group of which Post is the common parent, and none of the Companies has any liability for the Taxes of another Person under
Treasury Regulation Section 1.1502-6 (or any comparable provision of applicable Law), other than an affiliated, combined, consolidated or unitary Tax group
for Tax purposes of which Post is the common parent, or as a transferee or successor as a result of operation of law.

(i)    Within the last three (3) years, no Company has been a “distributing corporation” or a “controlled corporation” in connection with a
distribution described in Section 355 of the Code.

(j)    No Company is, and none has been, a party to, or a promoter of, a “listed transaction” within the meaning of Section 6707A(c)(2) of
the Code and Treasury Regulations Section 1.6011-4(b)(2).
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(k)    Section 4.9(k) of the Disclosure Schedules sets forth the jurisdiction of incorporation or organization, and the U.S. federal income tax
classification (e.g., corporation, partnership, disregarded entity), of each Company as of the date hereof.

(l)    None of the Companies will be required to include any item of income in, or exclude any item of deduction from, taxable income for
any taxable period (or portion thereof) ending after the Closing Date as a result of any (A) change in, or use of an improper, method of accounting under
Section 481 of the Code or any corresponding or similar provision of state, local or foreign Tax Law, for a taxable period ending on or prior to the Closing
Date, (B) installment sale or open transaction disposition made on or prior to the Closing Date, (C) prepaid amount received on or prior to the Closing Date,
(D) “closing agreements” (as described in Section 7121 of the Code or any corresponding provision of state, local or foreign Tax Law), or (E) an election
under Section 108(i) of the Code.

(m)    The PHI Acquisition Shares are not, and are not deemed to be, “taxable Canadian property” for the purposes of the Tax Act.

(n)    None of sections 78, 80, 80.01, 80.02, 80.03 or 80.04 of the Tax Act, or any equivalent provision of the Laws of any province or
territory, has applied or will apply to the Companies at any time up to and including the Closing Date.

(o)    The terms and conditions made or imposed in respect of every transaction (or series of transactions) between any Company that is
resident in Canada for purposes of the Tax Act and any Person that is both (A) a non-resident of Canada for purposes of the Tax Act and (B) not dealing at
arm’s length with such Company for purposes of the Tax Act do not differ from those that would have been made between persons dealing at arm’s length for
purposes of the Tax Act. The method of allocating income and deductions among the Companies complies with the principles set forth under applicable Tax
Laws on transfer pricing, and the Companies that are resident of Canada for purposes of the Tax Act have made or obtained records or documents that satisfy
the requirements of paragraphs 247(4)(a) to (c) of the Tax Act.

Section 4.10    Company Real Estate.

(a)    Section 4.10(a) of the Disclosure Schedules sets forth a list (including the street address and owner) of each parcel of real property
owned in fee simple by any of the Companies. The parcels of real property identified in Section 4.10(a) of the Disclosure Schedules (together with all
buildings, structures, and improvements thereon and all easements, and other rights and interests appurtenant thereto) are hereinafter referred to as the
“Owned Real Property.” The Company identified in Section 4.10(a) of the Disclosure Schedules as the owner of such parcels, as applicable, is the legal and
equitable owner of all right, title and interest in and to such Owned Real Property, free and clear of all Liens except Permitted Liens. There are no pending, or
to the Knowledge of Post, proposed or threatened, condemnation, expropriation or eminent domain actions or Proceedings or zoning changes affecting the
Owned Real Property, or any material portion thereof. There are no leases, subleases, licenses, occupancy agreements, options, concessions or other
agreements or arrangements granting to any Person the right to purchase, use or occupy any interest in any portion of the Owned Real Property, except
Permitted Liens.
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(b)    Section 4.10(b)(i) of the Disclosure Schedules contains a list (including the street address, landlord/lessor, and tenant/lessee) of each
leasehold and subleasehold interest of the Companies in real property (the “Leased Real Property”). Copies of all leases, subleases, licenses and other
agreements for the use and occupancy by any of the Companies of Leased Real Property, together with all modifications, amendments and supplements
thereto (each individually, as amended or modified, a “Lease” and collectively, the “Leases”) have been delivered to or made available for review by the
Investor. Each Lease is in full force and effect and valid, binding and enforceable against the applicable Company that is a party thereto, and to the
Knowledge of Post, the other party thereto, in accordance with its terms, and, to the Knowledge of Post, the Company’s possession and quiet enjoyment of the
Leased Real Property under such Leases has not been disturbed. To the Knowledge of Post, there are no material disputes with respect to any Lease. The
Companies have not subleased, licensed, or otherwise granted to any Person the right to use or occupy such Leased Real Property or any portion thereof,
except Permitted Liens. None of the Companies, nor to the Knowledge of Post, any landlord, is in material default under the Leases, and no material defaults
by any Company or, to the Knowledge of Post, any landlord have been alleged thereunder. To the Knowledge of Post, no third Person has threatened any
termination, declared its intent to repudiate or disclaimed any material obligation under any Lease, and no event has occurred or circumstance exists which,
with the delivery of notice, the passage of time or both, would constitute such a breach or default, or permit the termination or modification of any Lease
(including an acceleration of rent). Each Lease that requires the consent or approval of any Person in connection with the transactions contemplated by this
Agreement and the Ancillary Agreements is identified as such on Section 4.10(b)(ii) of the Disclosure Schedules.

(c)    The Owned Real Property and the Leased Real Property are referred to herein collectively as the “Company Real Estate”. Other than
the Company Real Estate, the Companies do not, directly or indirectly, own, of record or beneficially, or directly or indirectly hold the right to acquire, any
interest in real property. The Company Real Estate constitutes all of the material real property or interests in real property that are used by, or held for use by,
the Companies.

Section 4.11    Environmental Matters.

(a)    The Companies are now, and since January 1, 2015 have been, in compliance in all material respects with all Environmental Laws and
have obtained, maintained and are now, and since January 1, 2016 have been, in compliance in all material respects with all Environmental Permits necessary
for the conduct of the business of the Companies and occupancy of the Company Real Estate, as required by Environmental Law.

(b)    There is no pending or, to the Knowledge of Post, any threatened, Environmental Claim against any Company or relating to any
properties or facilities of the Companies (including the Company Real Estate), nor has Post or any of the Companies received any Environmental Notice
relating to any properties or facilities of the Companies (including the Company Real Estate).

(c)    The Company Real Estate is not subject to any environmental lien or similar environmental restriction, other than Permitted Liens.

(d)    No Hazardous Substances have been generated, manufactured, produced, sold, distributed, used, stored, transported, handled, released,
discharged, arranged for disposal or disposed of by any Company (or any Person whose Liability the Company has assumed or otherwise become subject to),
including at the Company Real Estate, and no Company (or any Person whose Liability the Company has assumed or otherwise become subject to) has
owned or operated any property or facility contaminated by any Hazardous Substances, except as would not give rise to a material Liability under
Environmental Laws.

(e)    To the Knowledge of Post, there are no underground storage tanks located on the Owned Real Property.

(f)    Post and each Company has furnished to the Investor all final environmental assessments, audits and reports and other material
environmental, health or safety documents relating to the current or former facilities, properties, or operations of each of the Companies, in each case that are
in their custody or under their reasonable control.
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Section 4.12    Material Contracts.

(a)    Section 4.12(a) of the Disclosure Schedules sets forth a list of all the Contracts to which any of the Companies is a party or by which
any of them is bound, as of the date hereof, and which involve aggregate consideration or payments in excess of $1,000,000 per year, excluding any Contract
that has terminated or has been fully performed prior to the date hereof, any purchase order entered into in the Ordinary Course of Business, any Lease or any
Contract covered in Section 4.14, (each, a “Material Contract” and, collectively, the “Material Contracts”) to which any of the Companies is a party or by
which any of them is bound.

(b)    Post has delivered to or made available for review by the Investor a correct and complete copy of each Material Contract and each
Contract listed on Section 4.13(a)(ii) or Section 4.13(c) of the Disclosure Schedules (the “IP Contracts”). Each Material Contract and IP Contract is in full
force and effect, and valid, binding, and enforceable against the applicable Company that is party thereto and, to the Knowledge of Post, the other party
thereto, in accordance with its respective terms. The applicable Company that is party thereto, as the case may be, and, to the Knowledge of Post, each other
party to a Material Contract and IP Contract, has performed all material obligations required to be performed by it to date under such Material Contract and IP
Contract, and is not (with or without lapse of time or the giving of notice, or both) in material breach or default thereunder. To the Knowledge of Post, no
third Person has threatened any termination, declared its intent to repudiate or disclaimed any obligation under any Material Contract or IP Contract, and no
event has occurred or circumstance exists which, with the delivery of notice, the passage of time or both, would constitute such a breach or default, or permit
the termination or modification of any Material Contract or IP Contract. Each Material Contract and IP Contract that requires any consent, waiver or approval
of any Person in connection with the transactions contemplated by this Agreement (collectively with any required consent or approval identified on
Section 4.10(b)(ii) of the Disclosure Schedules, the “Material Contract Consents”) is identified as such on Section 4.12(b) of the Disclosure Schedules.

Section 4.13    Intellectual Property.

(a)    Section 4.13(a) of the Disclosure Schedules sets forth a list of all (i) patents and patent applications, and trademark, service mark and
copyright registrations and applications for registration, internet domain name registrations, material common law trademarks, and material software, in each
case, that are owned by, purported to be owned by, or registered in the name of any Company (collectively, “Company Intellectual Property”), specifying as to
each, as applicable, the (A) owner of the item, (B) jurisdiction in which the item registered is issued, or in which any application has been filed, (C) respective
issuance, registration or application number, and (D) date of application and issuance or registration of any item, and (ii) licenses of Intellectual Property
(other than licenses concerning unmodified, commercially available, off-the-shelf software that is generally available to the public in the retail marketplace, in
which such software is licensed to a Company on a non-exclusive basis for less than $100,000 per year) granted by a third party to any Company or to Post or
any of its Affiliates for the use of Intellectual Property that is used or held for use in the business of the Companies (“Licensed Intellectual Property”). A
Company is the sole and exclusive owner of all right, title and interest in and to each item of Company Intellectual Property set forth or required to be set
forth on Section 4.13(a) of the Disclosure Schedules, and to the Knowledge of Post, all such Company Intellectual Property is valid, subsisting and
enforceable. Each Company making use of Licensed Intellectual Property is entitled to use each such item of Licensed Intellectual Property in the operation
of its business as currently conducted.
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(b)    There are no (i) material outstanding Orders applicable to the Owned Intellectual Property or (ii) material Contracts with any Person
currently in effect, in each case, which limit or restrict in any material respect the right of the applicable Company to use or register the Owned Intellectual
Property in any manner. There is no, and in the past three (3) years there have not been any, material Proceeding by or before any Governmental Authority
pending or threatened in writing alleging that the operation of any Company’s business infringes, misappropriates, or otherwise violates the Intellectual
Property of any Person. The current operation of the business of the Companies does not infringe, misappropriate or otherwise violate, and, in the past three
(3) years has not infringed, misappropriated or otherwise violated, any Intellectual Property of any other Person. To the Knowledge of Post, no Third Party is
infringing any Company’s rights to the Owned Intellectual Property in any material respect.

(c)    No Company has licensed, or in any other way authorized any Third Party to use in any manner, any Owned Intellectual Property,
except in the Ordinary Course of Business. Each Company has taken steps reasonable under the circumstances to maintain and protect all of their trade
secrets, including proprietary source code.

(d)    Each Company maintains commercially reasonable security and disaster recovery plans, procedures and facilities, and since January 1,
2015 there has not been any unauthorized intrusion, failure, breakdown, continued substandard performance, or other adverse events with respect to any of
the Company Systems that have caused any substantial disruption of or interruption in or to the use of the Company Systems. The Companies have taken
commercially reasonable actions to protect the confidentiality, security and integrity of the Company Systems and the data stored or contained therein or
transmitted thereby from any unauthorized use, access, interruption, or modification. None of the Companies have, and, to the Knowledge of Post, no other
Person has, introduced into the Company Systems, any viruses, backdoors, disabling code or similar malicious programs designed to disrupt, disable or harm
the Company Systems other than as required by a Company’s support team to fulfill their duties in the normal course. The Companies are in compliance with
all applicable Data Security Requirements in all material respects. The Companies have not experienced any actual or alleged data security breaches or other
incident in which any material personally identifiable information or any other material confidential business information, or protected information relating to
individuals with respect to which required notices would be required pursuant to applicable Law to be sent to affected individuals, was or may have been
stolen or improperly accessed, and none of the Companies have received any written notices or complaints from any Person with respect thereto.

Section 4.14    Employee Benefit Plans.

(a)    Section 4.14(a) of the Disclosure Schedules sets forth all material Company Benefit Plans. For purposes of this Agreement, “Company
Benefit Plan” means all Plans that (i) any Company sponsors, maintains, contributes to or to which any Company is required to contribute, (ii) which Post
sponsors, maintains, contributes to or is required to contribute to for the benefit of any individual who is employed by one or more of the Companies
immediately prior to the Effective Time (“Company Employees”) or former Company Employees, or (iii) under which any Company has or may have any
Liability, with the exception of employment agreements for Canada-based Company Employees (each, a “Company Benefit Plan”). Post has made available
to the Investor copies of the following, as applicable, with respect to the material Company Benefit Plans: (i) all current plan documents and all amendments
thereto (or a written description of the material terms and conditions of any such Benefit Plan that is unwritten), (ii) the most recent summary plan
description, employee booklet, and any subsequent summaries of material modifications or other material employee communications provided to participants,
(iii) the most recent determination or opinion letter received from the Internal Revenue Service, (iv) all trust agreements, (v) the most recent annual report
(Form 5500) and accompanying schedules and the most recent actuarial report (to the extent applicable), and (vi) any notices to or from the Internal Revenue
Service or any office or representative of the U.S. Department of Labor or any Governmental Authority dated within the past three (3) years relating to any
Company Benefit Plan compliance issues involving current or former Company Employees.
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(b)    No Company Benefit Plan is and neither the Companies, Post, or their ERISA Affiliates sponsors, maintains, contributes to, is
obligated to contribute to or has any current or potential withdrawal Liability with respect to any: (i) “employee pension plan,” as defined in Section 3(2) of
ERISA, that is or was subject to Title IV of ERISA, Section 302 of ERISA, or Section 412 of the Code, (ii) “multiemployer plan” (within the meaning of
Section 3(37) of 4001(a)(3) of ERISA), (iii) multiple employer plan as described in Section 413(c) of the Code, or (iv) “multiple employer welfare
arrangement” as defined in Section 3(40) of ERISA, that benefits any current or former employee, independent contractor or consultant of any Company.
None of the Companies, Post and their ERISA Affiliates provides or has promised to provide post-employment or retiree life, health or other “welfare-type”
insurance benefits for any person who is a current or former employee, independent contractor, or consultant of any Company, or any beneficiary or
dependent of such person, except as may be required under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (or similar state or
local Law) for which the covered person pays the full cost of coverage for such person and his or her beneficiaries or dependents. ERISA Affiliate shall mean
any corporation or trade or business that, together with Post or the Companies, is or was (at a relevant time) treated as a single employer under Section 414 of
the Code.

(c)    Each Company Benefit Plan that is an “employee pension benefit plan” or a “pension plan” (as defined in Section 3(2) of ERISA) and
that is intended to be tax qualified under Section 401(a) of the Code (each, a “Company Pension Plan”) has received a favorable determination, opinion or
advisory letter issued by the United States Internal Revenue Service regarding its qualification thereunder and nothing has occurred and no condition exists
that would reasonably be expected to affect the qualification of the Company Pension Plan. Except as could not be reasonably expected to result in material
liability to any Company, the Company Benefit Plans have been established, registered, maintained, funded operated and administered in all respects in
accordance with the terms of such Company Benefit Plan and the requirements of applicable Law, including ERISA and the Code. No fact or circumstance
exists which could adversely affect the registered status of any Company Benefit Plan. No advance tax rulings been sought or received in respect of any
Company Benefit Plan.

(d)    Except as set forth on Section 4.14(d) of the Disclosure Schedules, no Company Benefit Plan is or is intended to be a “registered
pension plan” or a “retirement compensation arrangement” (as defined in the Tax Act). No employee or former employee of the Companies is entitled to a
defined benefit under a Company Benefit Plan with a “defined benefit provision” as such term is defined in subsection 147.1(1) of the Income Tax Act
(Canada).

(e)    No actions, claims (other than routine claims for benefits), investigations, audits, examinations, or Proceedings have been asserted or
instituted nor, to the Knowledge of Post, are any actions, claims, investigations, audits, examinations or Proceedings pending or threatened involving any
Company Benefit Plan or related trust, sponsor or fiduciary, nor to the Knowledge of Post are there any facts or circumstances that would reasonably be
expected to form the basis for any such action, claim, investigation, audit or examination. There has been no non-exempt prohibited transaction (within the
meaning of Section 406 of ERISA or Section 4975 of the Code) or breach of fiduciary duty under ERISA or other applicable Laws with respect to any
Company Benefit Plan that would reasonably be expected to result in material liability to any of the Companies.

(f)    The level of reserves for each self-funded benefit under each Company Benefit Plan which provides group benefits and contemplates
the holding of such reserves is reasonable and sufficient to provide for all incurred but unreported claims.
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(g)    Neither independent contractors nor consultants of the Companies, nor their respective dependents or beneficiaries, are eligible to
participate in the Company Benefit Plans that provide group health and welfare or retirement benefits. No Company Benefit Plan sponsored or maintained by
the Companies is a “multiple employer welfare arrangement” as defined in Section 3(40) of ERISA or a multiple-employer retirement plan as described in
Section 413(c) of the Code.

(h)    Subject to the requirements of Laws or the terms of collective bargaining agreements in effect between the Companies and unions
representing Company employees on the date hereof, (i) no provision of any Company Benefit Plan that is sponsored or maintained by the Companies and
provides retirement or group health and welfare benefits, and no act or omission of the Companies or Post in any way limits, impairs, modifies or otherwise
affects the right of the Companies to unilaterally amend or terminate any Company Benefit Plan sponsored by the Companies which provides retirement or
group health and welfare benefits, (ii) no provision of any Company Benefit Plan sponsored by Post which provides retirement or group health and welfare
benefits, and no act or omission of the Companies or Post, in any way limits, impairs, modifies or otherwise affects the right of Post to unilaterally amend or
terminate, with respect to Company Employees, any Company Benefit Plan sponsored by Post which provides retirement or group health and welfare
benefits, and (iii) no commitments to improve or otherwise amend, with respect to Company Employees, any Company Benefit Plan which provides
retirement or group health and welfare benefits have been made, except as may be specifically set forth in Section 6.12.

(i)    All contributions (including all employer contributions and Company employee salary reduction contributions) or payments required to
have been made with respect to Company employees under or with respect to any of the Company Benefit Plans to any funds or trusts established thereunder
or in connection with any Company Benefit Plan have been made by the due date thereof (including any valid extension). To the extent not yet due, any such
contributions have been properly accrued for on the Company’s Financial Statements to the extent such accrual is required by Post’s accounting standards.

(j)    Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby (alone or in
conjunction with any other event) will (i) result in any compensatory payment becoming due to any employee or individual service provider, (ii) increase any
compensation or benefits otherwise payable under any Company Benefit Plan, or (iii) result in the acceleration of the time of payment or vesting or funding of
any such compensation or benefits or under any Company Benefit Plan. The foregoing shall not be construed as to include severance benefits that are (x) paid
in the ordinary course, and (y) that are not increased in amount or otherwise triggered due to the execution and delivery of this Agreement or consummation
of the Transactions. The consummation of the transactions contemplated hereby will not give rise to the payment of any amount that could not be deductible
by the Companies or any of their respective Affiliates by reason of Section 280G of the Code or any amount that could, individually or in combination with
any other such payment, constitute an “excess parachute payment”, as defined in Section 280G(b)(1) of the Code.

(k)    Neither the Companies nor any of their Subsidiaries, has any obligation to “gross-up” or otherwise indemnify any individual for the
imposition of the excise tax under Section 4999 of the Code or under Section 409A of the Code.

(l)    Each arrangement subject to Section 409A of the Code (if any) is in compliance in all respects therewith.

(m)    Post and the Companies have complied in all material respects with the Patient Protection and Affordable Care Act (the “Affordable
Care Act”) and no event has occurred, and no condition or circumstance exists, that could reasonably be expected to subject the Company or any of its
Subsidiaries to any material Liability, penalties, or Taxes under Sections 4980D or 4980H of the Code or any other provision of the Affordable Care Act.
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Section 4.15    Labor and Employees.

(a)    Except as set forth on Section 4.15(a) of the Disclosure Schedules, none of the Company’s employees are represented by a labor
union, works council or other labor organization. Post has delivered to or made available for review by the Investor copies of all labor or collective bargaining
agreements to which any Company is a party or otherwise bound.

(b)    There are, and for the past three (3) years there have been, no (i) strikes, work stoppages, work slowdowns, picketing, lockouts or
other material labor disputes involving any Company pending or, to the Knowledge of Post, threatened against or involving any Company, (ii) to the
Knowledge of Post, pending or threatened union organization campaigns or disputes, or decertification efforts, concerning representation involving any
employees of any Company, or (iii) material grievances or material complaints involving labor pending or, to the Knowledge of Post, threatened against any
Company. With respect to the transactions contemplated by this Agreement, each Company has satisfied all notice, consultation and bargaining obligations it
owes to its employees and their representatives pursuant to applicable Law or Contract.

(c)    The Companies have complied and are in compliance in all material respects with all applicable Laws involving labor, health and
safety, hiring and employment and there is no outstanding claim, complaint, investigation or Order under any such Laws pending before any court,
Governmental Authority, regulatory agency, tribunal or arbitrator. Except as would not, individually or in the aggregate, result in material Liability to any
Company, (i) each Company has fully and timely paid all wages, salaries, bonuses, commissions, wage premiums, fees and other compensation that have
become due and payable to its employees and other service providers pursuant to applicable Law, Contract, or Company policy, and (ii) all individuals who
are providing, or have provided at any time in the past three (3) years, services to any Company and are or were classified by any Company as independent
contractors or other non-employee services providers are and were properly classified and treated as such for all applicable purposes.

(d)    The Companies do not have any Liability for payments or benefits due as a result of any “mass layoff” or “employment loss” (each as
defined in the federal Worker Adjustment and Retraining Notification Act of 1988 or any similar Law (the “WARN Act”)) which has not been satisfied in full
and has not caused any of its employees to suffer an “employment loss” (as defined in the WARN Act) during the 90-day period immediately preceding the
date hereof.

Section 4.16    Litigation. There is no, and since January 1, 2015 there has not been any, Proceeding by or before any Governmental
Authority pending or, to the Knowledge of Post, threatened or anticipated, (i) against or involving any Company, or (ii) that, individually or in the aggregate,
would be reasonably expected to have the effect of preventing, delaying, making illegal, limiting, enjoining or otherwise interfering with any of the
transactions contemplated by this Agreement, the Ancillary Agreements or payments contemplated hereunder. No Order affecting the Companies has been
entered which is presently, or since January 1, 2015 has been, in effect or otherwise unsatisfied.

Section 4.17    Compliance with Laws; Permits.

(a)    The Companies are, and since January 1, 2015, have been, in compliance in all material respects with all applicable Laws. Since
January 1, 2015, none of the Companies have received any written notice of, or to the Knowledge of Post, have been charged with, any material violation of
any Laws.
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(b)    The Companies have all material Permits necessary for the conduct of, or relating to the operation of, the business of the Companies as
now being conducted, and the applicable Companies are in compliance with the terms thereof in all material respects. All such Permits are valid and in full
force and effect. There are no pending or, to the Knowledge of Post, threatened, actions relating to the suspension, revocation, or modification of any material
Permits.

(c)    Without limiting the generality of the immediately preceding statements, (i) all of the operations of the Companies are, and since
January 1, 2016, have been, in compliance in all material respects with all applicable Laws issued or implemented by the FDA, the USDA, the FTC, the CFIA
and any other comparable Governmental Authority, including those related to recordkeeping, food safety, hazard analysis and preventive controls, sanitary
transportation, food additives, supplier verification, food facility registration, current good manufacturing practices, and food labeling and advertising, and (ii)
no Company has, since January 1, 2016, been subject to any adverse inspection identifying critical violations, warning letter, or other compliance or
enforcement action, from or by the FDA, USDA, FTC, CFIA, or any other comparable Governmental Authority with respect to the services of any Company,
any Products, or any facility used in the manufacture, handling, storage, or distribution of any Products.

Section 4.18    International Trade and Anti-Corruption Matters.

(a)    The Companies are in compliance in all material respects with all applicable Customs & International Trade Laws and at no time since
June 1, 2015 has any Company committed any material violation of the Customs & International Trade Laws. There are no unresolved questions or claims
concerning any liability of the Company or any of its Subsidiaries with respect to any such Laws. Without limiting the foregoing, since June 1, 2015, no
Company has been subject to any civil or criminal investigation by any Governmental Authority or inquiry or audit involving or otherwise relating to any
alleged or actual violation of the Customs & International Trade Laws.

(b)    Since June 1, 2015, no Company has imported any products or materials subject to or otherwise covered by an antidumping duty order
or countervailing duty order or subject to or otherwise covered by any pending antidumping or countervailing duty investigation by a Governmental Authority
of the United States. No Company is subject to any material pending compliance assessment, focused assessment, penalty proceeding or assessment,
liquidated damages proceeding or claim, forfeiture or forfeiture action, record-keeping inquiry, assessment of additional duty for failure to properly mark
imported merchandise, notice to properly mark merchandise or return merchandise to customs custody, claim for additional customs duties or fees, denial
order, suspension of export privileges, government sanction or any other action or Proceeding, in each case, by a Governmental Authority involving or
otherwise relating to any alleged or actual violation of the Customs & International Trade Laws or relating to any alleged or actual underpayment of customs
duties, fees, taxes or other amounts owed pursuant to the Customs & International Trade Laws, and the Company and its Subsidiaries have paid all material
customs duties and fees, all other import duties and fees and brokerage fees owed for merchandise imported by it or imported on its behalf into the United
States.

(c)    None of the Companies nor any director or officer, nor to the Knowledge of Post, any employee, or agent acting at the direction or on
behalf of any Company has provided, offered, gifted or promised, directly or indirectly, anything of value to any Governmental Authority, any officer,
employee, or any person acting in an official capacity for or on behalf of any Governmental Authority, any political party, or any candidate for government
office (“Official”), nor provided or promised anything of value to any other Person while knowing that all or a portion of that thing of value would or will be
offered, given, or promised, directly or indirectly, to any Official, in violation of any Anti-Corruption Laws or in furtherance of any such violation.
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Section 4.19    Products; Recalls. Since January 1, 2016, (a) none of the Products are or were “adulterated,” “misbranded” or otherwise
violative within the meaning of the United States Federal Food, Drug, and Cosmetic Act or any other Law, (b) none of the Products have been subject to any
recall, whether ordered by a Governmental Authority or undertaken voluntarily, (c) none of the Products have been subject to withdrawal, modification,
cancellation or suspension by the FDA, USDA, CFIA, Health Canada or any other Governmental Authority, and none of the Products have been discontinued
(other than for commercial or other business reasons) or subject to a removal or safety alert (whether voluntarily or otherwise), and (d) no material
Proceedings have occurred (whether completed or pending), or to the Knowledge of Post, threatened, seeking to recall, re-label, or seize any Product.

Section 4.20    Customers and Suppliers. Section 4.20 of the Disclosure Schedules sets forth a list of the top ten (10) customers and top ten
(10) suppliers of the Companies (determined by the amount of total purchases or sales, as applicable, as set forth thereon) for each of (i) the twelve month
period ending September 30, 2017 and (ii) the nine-month period ended June 30, 2018 (respectively, the “Major Customers” and “Major Suppliers”). Since
September 30, 2017, none of the Major Customer or Major Suppliers has materially diminished its rate or purchasing of products from the Companies, in the
case of the Major Customers, or selling of products or services to the Companies, in the case of the Major Suppliers, and no Major Customer or Major
Supplier has terminated or threatened in writing (or, to Post’s Knowledge, verbally) any termination or material adverse change in its business relationship
with any Company.

Section 4.21    Insurance. Section 4.21 of the Disclosure Schedules sets forth each insurance policy to which the Company is a party or
which provides coverage to or for the benefit of or with respect to any Company or any director or employee of any Company in his or her capacity as such
(the “Insurance Policies”), indicating in each case the type of coverage, the insurer, the premium, the expiration date of each policy and the amount of
coverage. All insurable assets of each Company are insured for the benefit of such Company in amounts and against risks appropriate with respect to their
respective operations and consistent with industry practice, and, such insurance provides coverage to the extent and in the manner as may be required by
applicable Law. Each Company is current in all premiums or other payments due under the Insurance Policies and for which such Company is liable
thereunder and has otherwise complied in all material respects with all of its obligations under each such Insurance Policy. No written notice of cancellation,
termination or non-renewal has been received by Post or any Company with respect to any Insurance Policy applicable to the business of the Companies. In
the prior three year-period, Post and the Companies have given timely notice to their insurers of all material claims that may be insured by the Insurance
Policies applicable to the business of the Companies, and insurance coverage of such claims has not been denied or disputed by any insurer. There are no
outstanding material unpaid claims with respect to losses of any Company under any Insurance Policy.

Section 4.22    Financial Advisors. Except for Goldman Sachs & Co. LLC and Barclays Capital, Inc., the fees and expenses of which will be
paid by Post, no Person has acted, directly or indirectly, as a broker, finder or financial advisor for Post or the Companies in connection with the transactions
contemplated by this Agreement which will result in the obligation of the Investor or any of the Investor’s Affiliates (including, from and after the Closing,
any Company) to pay any finder’s fee, brokerage fee or commission or similar payment in connection with the transactions contemplated hereby.

Section 4.23    Affiliate Relationships. Except as set forth on Section 4.14 or Section 4.23(a) of the Disclosure Schedules, none of Post or
any of its Affiliates (other than any Company), nor any officer, manager, or director of any Company or any of its Affiliates (other than any Company) (a) has
any interest in or owns any assets, properties or rights used in the conduct of the business of the Companies (other than, in the case of Post, in Post’s capacity
as a holder of Shares) or (b) is a party to any Contract (other than any employment agreement or arrangement) with any Company (any such Contract, an
“Affiliate Contract”).
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Section 4.24    Financing. Post has delivered to the Investor true, correct and complete fully executed copies of (i) a commitment letter
(together with all exhibits, schedules, and annexes thereto) from the financial institutions identified therein, to provide, prior to the Closing Date, on the terms
and subject to the conditions expressly stated therein, the Bridge Loan, in the amounts set forth therein (the “Bridge Loan Commitment Letter”), (ii) all fee
letters and engagement letters entered into by Post in connection with the Bridge Loan Commitment Letter (the “Bridge Loan Letters”), (iii) a non-binding
term sheet that sets forth the expected terms and conditions of the Permanent Loan set forth on Section 7.1(e) of the Disclosure Schedules (the “Permanent
Loan Term Sheet”), and (iv) all fee letters and engagement letters, if any, entered into by Post or 8th Avenue in connection with the Permanent Loan (the
“Permanent Loan Letters”, together with the Bridge Loan Commitment Letter, the Bridge Loan Letters, and the Permanent Loan Term Sheet, collectively the
“Financing Letters”). As of the date of this Agreement, the Bridge Loan Commitment Letter is in full force and effect and each of the Bridge Loan
Commitment Letter and the Permanent Loan Letters have not been withdrawn, terminated, repudiated, rescinded, supplemented, amended or modified, and no
terms thereunder have been waived. As of the date of this Agreement, Post or 8th Avenue, as applicable, has paid or has had paid on its behalf in full any and
all commitment fees or other fees in connection with the Financing Letters that are due and payable. As of the date of this Agreement, the Financing Letters
(other than the non-binding Permanent Loan Term Sheet) are, as to Post and/or 8th Avenue, as applicable, and to the Knowledge of Post, as to the other
parties thereto, legal, valid and binding obligations of such Persons and enforceable against such Persons in accordance with their terms, in each case, except
as enforcement may be limited by the Bankruptcy and Equity Exception. No event has occurred which, with or without notice, lapse of time or both, would or
would reasonably be expected to constitute a material default or material breach on the part of Post under the Financing Letters (other than the non-binding
Permanent Loan Term Sheet). As of the date of this Agreement, Post does not have any reason to believe that any of the conditions to the funding of the full
amount of the Bridge Loan required to be satisfied by it will not be satisfied on a timely basis. As of the date of this Agreement, the Bridge Loan
Commitment Letter contains all of the conditions precedent to the obligations of the Commitment Parties (as such term is defined in the Bridge Loan
Commitment) to make the full amount of the Bridge Loan available to Post on the terms therein. As of the date of this Agreement, other than the Financing
Letters and the agency fee letter, there are no side letters or other written agreements to which Post, 8th Avenue or any of their Affiliates is a party related to
the conditionality or funding of the Bridge Loan or the Permanent Loan, as applicable, other than as expressly set forth in the Financing Letters.

Section 4.25    No Other Representations and Warranties. POST PROVIDES NO REPRESENTATION, WARRANTY OR CONDITION
TO THE INVESTOR, EXPRESS OR IMPLIED, WITH RESPECT TO THE COMPANIES, THE SHARES OR OTHERWISE, INCLUDING ANY
REPRESENTATION, WARRANTY OR CONDITION AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR FUTURE
RESULTS (FINANCIAL OR OTHERWISE), OTHER THAN AS EXPRESSLY PROVIDED IN THIS ARTICLE IV, ARTICLE VII AND ANY
CERTIFICATE DELIVERED HEREUNDER. WITHOUT LIMITING THE FOREGOING, EXCEPT TO THE EXTENT THE SUBJECT OF A
REPRESENTATION OR WARRANTY SET FORTH IN ARTICLE IV OF THIS AGREEMENT, POST DOES NOT MAKE ANY REPRESENTATION OR
WARRANTY TO THE INVESTOR, EXPRESS OR IMPLIED, WITH RESPECT TO ANY MANAGEMENT PRESENTATIONS OR ANY FINANCIAL
PROJECTIONS OR FORECASTS RELATING TO THE COMPANIES, NOR WILL ANY MANAGEMENT PRESENTATIONS, ANY INFORMATION
CONTAINED IN THE DATA ROOM OR ANY FINANCIAL PROJECTIONS OR FORECASTS RELATING TO THE COMPANIES CONSTITUTE OR
CREATE ANY ADDITIONAL REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, REGARDING THE COMPANIES, THIS AGREEMENT
OR THE ANCILLARY AGREEMENTS. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS SECTION 4.25 OR OTHERWISE,
NOTHING IN THIS SECTION 4.25 SHALL IN ANY MANNER LIMIT, OR BE TAKEN INTO ACCOUNT IN EVALUATING THE MERITS OF ANY
CLAIM OF FRAUD.
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ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF THE INVESTOR

The Investor makes representations and warranties to Post as set forth in this Article V both as of the date hereof and as of the Closing Date.

Section 5.1    Organization and Good Standing. The Investor is a limited liability company duly organized, validly existing and in good
standing in the state of Delaware and has all requisite organizational power and authority to own, lease and operate its properties and carry on its business as
now being conducted, except where the failure to have such power and authority would not have a material adverse effect on the ability of the Investor to
consummate the transactions contemplated hereby and under the Ancillary Agreements to which it is a party.

Section 5.2    Authorization. The Investor has all requisite power and authority to execute and deliver this Agreement and each Ancillary
Agreement to which the Investor is a party and to perform its obligations and consummate the transactions contemplated hereby and thereby. The execution,
delivery and performance by the Investor of this Agreement and each other Ancillary Agreement to which the Investor is a party have been duly authorized
by all necessary requisite action on behalf of the Investor, and no other proceedings on the part of the Investor are necessary to authorize the execution,
delivery or performance of this Agreement or any Ancillary Agreement to which the Investor is a party. This Agreement and each other Ancillary Agreement
to which the Investor is a party have been, or at the Closing will be, duly executed and delivered by the Investor, and (assuming the due authorization,
execution and delivery by the other parties hereto and thereto) this Agreement and each Ancillary Agreement to which the Investor is a party constitute, or at
the Closing will constitute, the legal, valid and binding obligations of the Investor, enforceable against the Investor in accordance with their respective terms,
subject to the Bankruptcy and Equity Exception.

Section 5.3    Conflicts; Consents of Third Parties.

(a)    None of the execution and delivery by the Investor of this Agreement, or any Ancillary Agreement to which the Investor is a party, or
the consummation by the Investor of the transactions contemplated hereby or thereby, shall (i) conflict with or violate the Organizational Documents of the
Investor; (ii) contravene, conflict with or constitute a violation of (whether after the giving of notice, lapse of time or both) in any material respect, or require
any consent under, any Contract to which the Investor is a party; or (iii) contravene, conflict with or constitute a violation of (whether after the giving of
notice, lapse of time or both) any applicable Law or Order to which the Investor is subject, other than, in the case of clauses (ii) and (iii), such items that,
individually or in the aggregate, would not have, or reasonably be expected to have, a material adverse effect on the ability of the Investor to consummate the
transactions contemplated by this Agreement and under the Ancillary Agreements to which it is a party.

(b)    No consent, waiver, approval, authorization of, or declaration or filing with, or notification to, any Person or Governmental Authority
is required on the part of the Investor in connection with the execution and delivery of this Agreement or the other Ancillary Agreements to which the
Investor is a party or the consummation by the Investor of the transactions contemplated hereby or thereby.

Section 5.4    Litigation. There are no Proceedings pending or, to the knowledge of the Investor, threatened that are reasonably likely to
prohibit or restrain the ability of the Investor to enter into this Agreement or any Ancillary Agreement or consummate the transactions contemplated hereby or
thereby.
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Section 5.5    Available Funds. The Investor has delivered to Post a true, correct and complete fully executed copy of the Equity
Commitment Letter from the Sponsors to invest, on the terms and subject only to the conditions stated therein, cash in the aggregate amount set forth therein
(the “Equity Financing”). As of the date hereof, the Equity Commitment Letter has not been withdrawn, terminated, repudiated, rescinded, supplemented,
amended or modified, no terms thereunder have been waived. As of the date hereof, the Investor has paid or has had paid on its behalf in full any and all
commitment fees or other fees in connection with the Equity Commitment Letter that are due and payable. Assuming the Equity Financing is funded in
accordance with the terms of the Equity Commitment Letter and that the conditions set forth in Section 7.1 are satisfied fully, the net proceeds contemplated
by the Equity Commitment Letter will, in the aggregate, be sufficient for the Investor to pay or otherwise satisfy all amounts required to be paid by the
Investor in connection with the transactions contemplated by this Agreement and the Equity Commitment Letter (including payment of the Stock Purchase
Price (collectively, the “Required Amounts”)). As of the date hereof, the Equity Commitment Letter is in full force and effect and constitutes the legal, valid
and binding obligation of the Sponsors and the Investor, in each case, as enforcement thereof may be limited by the Bankruptcy and Equity Exception. No
event has occurred which, with or without notice, lapse of time or both, would or would reasonably be expected to constitute a material default or material
breach on the part of the Investor or any of the Sponsors under the Equity Commitment Letter. As of the date hereof, neither the Investor nor any Sponsor has
any reason to believe that any of the conditions to the obligations of the Sponsors to fund the full amount of the Equity Financing will not be satisfied on a
timely basis or that the amount of the Equity Financing necessary to pay or, assuming the conditions set forth in Section 7.1 are satisfied at Closing, otherwise
satisfy the Required Amounts will not be available to the Investor on the Closing Date. As of the date hereof, the Equity Commitment Letter contains all of
the conditions precedent to the obligations of the parties thereunder to make the full amount of the Equity Financing available to the Investor on the terms
therein. As of the date hereof, other than the Equity Commitment Letter, there are no side letters or other written agreements to which the Investor or any of
its Affiliates is a party related to the conditionality, funding or investing of the Equity Financing other than as expressly set forth in the Equity Commitment
Letter. The Equity Commitment Letter provides that Post is a third party beneficiary thereof entitled to specific performance thereof to the extent provided
therein. The obligations of the Investor under this Agreement are not subject to any conditions regarding the Investor’s or its Affiliates’ or any other Person’s
(including, for the avoidance of doubt, any of the Companies’) ability to obtain the Equity Financing.

Section 5.6    Guarantee. The Investor has furnished Post with a duly executed, true, complete and correct copy of the Guarantee. As of the
date hereof, the Guarantee is in full force and effect. The Guarantee is a legal, valid and binding obligation of each Guarantor, enforceable in accordance with
its terms against such Guarantor, subject to the Bankruptcy and Equity Exception. There is no breach or default under the Guarantee by any Guarantor, and no
event has occurred that would constitute a breach or default (or with notice or lapse of time or both would constitute a breach or default) thereunder by any
Guarantor.

Section 5.7    Financial Advisors. No Person has acted, directly or indirectly, as a broker, finder or financial advisor for the Investor in
connection with the transactions contemplated by this Agreement which will result in the obligation of Post or any of its Affiliates to pay any finder’s fee,
brokerage fee or commission or similar payment in connection with the transactions contemplated hereby.

Section 5.8    Investment Intent. Consistent with the intended Tax treatment of the Transaction (as set forth in Recital G), the Investor has no
present plan or intention to dispose of the 8th Avenue Series A Preferred Stock or 8th Avenue Class A Common Stock to be issued to the Investor (or its
permitted assignees) pursuant to this Agreement after the Closing.
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Section 5.9    Due Diligence Investigation. In making its decision to execute and deliver this Agreement and the Ancillary Agreements and
to consummate the transactions contemplated hereunder and thereunder, the Investor has relied solely upon the representations and warranties of Post set forth
in Article IV and any certificate delivered hereunder (and acknowledges that such representations and warranties are the only representations and warranties
made by Post) and has not relied upon any other information provided by, for or on behalf of Post or its Affiliates or their respective Representatives to the
Investor in connection with the transactions contemplated by this Agreement and the Ancillary Agreements. The Investor has entered into the transactions
contemplated by this Agreement and the Ancillary Agreements with the understanding, acknowledgement and agreement that no representations or
warranties, express or implied, are made with respect to any management presentations, any information contained in the Data Room or any financial
projections or forecasts relating to the Companies, in each case except to the extent the subject of a representation or warranty set forth in Article IV of this
Agreement or any certificate delivered hereunder. The Investor acknowledges that no current or former stockholder or equity securities holder, director,
officer, employee, or advisor of Post or its Affiliates has made or is making any representations, warranties or commitments whatsoever regarding the subject
matter of this Agreement or the Ancillary Agreements, express or implied. THE INVESTOR HEREBY ACKNOWLEDGES THAT THE INVESTOR HAS
RELIED ON ITS OWN EXAMINATION AND INVESTIGATION OF THE COMPANIES IN ELECTING TO ENTER INTO, AND CONSUMMATE THE
TRANSACTIONS UNDER, THIS AGREEMENT AND THE ANCILLARY AGREEMENTS. NOTWITHSTANDING ANYTHING TO THE CONTRARY
IN THIS SECTION 5.9 OR OTHERWISE, NOTHING IN THIS SECTION 5.9 SHALL IN ANY MANNER (I) LIMIT, OR BE TAKEN INTO ACCOUNT
IN EVALUATING THE MERITS OF, ANY CLAIM OF FRAUD OR (II) LIMIT ANY COMPANY INDEMNIFIED PARTY’S RIGHTS TO
INDEMNIFICATION UNDER ARTICLE IX.

Section 5.10    No Other Representations and Warranties. THE INVESTOR PROVIDES NO REPRESENTATION, WARRANTY OR
CONDITION TO POST, EXPRESS OR IMPLIED, OTHER THAN AS EXPRESSLY PROVIDED IN THIS ARTICLE V OR ARTICLE VII AND ANY
CERTIFICATE DELIVERED HEREUNDER, NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS SECTION 5.10, NOTHING IN THIS
SECTION 5.10 SHALL IN ANY MANNER LIMIT, OR BE TAKEN INTO ACCOUNT IN EVALUATING THE MERITS OF, ANY CLAIM OF FRAUD.

ARTICLE VI
COVENANTS OF THE PARTIES

Section 6.1    Conduct of the Business.

(a)    Prior to the earlier of the Closing or the termination of this Agreement in accordance with Article VIII, except (i) as set forth in
Section 6.1 of the Disclosure Schedules or otherwise expressly contemplated by this Agreement, (ii) as required by applicable Law, or (iii) with the prior
written consent of the Investor (which consent shall not be unreasonably withheld, conditioned or delayed), each of Post and 8th Avenue shall, and Post shall
cause the Companies to, conduct their operations only in the Ordinary Course of Business.
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(b)    Without limiting the generality of the foregoing, except (i) as set forth in Section 6.1 of the Disclosure Schedules or as otherwise
expressly contemplated by this Agreement, (ii) as required by applicable Law, or (iii) with the prior written consent of the Investor (which consent shall not
be unreasonably withheld, conditioned or delayed), prior to the earlier of the Closing or the termination of this Agreement in accordance with Article VIII, 8th
Avenue shall not, and Post shall not permit the Companies to: (A) issue or sell, or purchase or redeem, any shares, membership interests, partnership interests
or other equity interests; (B) amend or modify the Organizational Documents of any Company; (C) adopt a plan of liquidation, dissolution, merger,
consolidation or other reorganization; (D) sell, assign, license, transfer, abandon, convey, lease, sublease or otherwise dispose of any Company Real Estate;
(E) sell, assign, license, transfer, abandon, allow to lapse, convey, lease, sublease or otherwise dispose of any Company Intellectual Property, except in the
Ordinary Course of Business; (F) enter into, terminate or amend in any material respect any Material Contract, or any Contract that would be a Material
Contract, if in existence as of the date hereof, except in the Ordinary Course of Business; (G) permit or suffer any termination, revocation, expiration or lapse
of any material Permits; (H) take any other action which if taken between March 31, 2018 and the date hereof, would have been required to have been set
forth under clause (b), (e), (g)(i), (g)(iii) or (j) on Section 4.8 of the Disclosure Schedules or (I) authorize or commit or agree to do anything set forth in this
Section 6.1.

Section 6.2    Access to Information.

(a)    Subject to the Confidentiality Agreement and applicable Law relating to the sharing of information, prior to the Closing Date, the
Investor and its Representatives shall be permitted to make such investigation of the properties, businesses and operations of the Companies (including
ordering title investigations and third party inspections) and such examination of the books and records of the Companies as it reasonably requests (provided,
(i) such activities are conducted in such a manner as not to interfere unreasonably with the business or operations of the Companies; (ii) Post shall be entitled
to have a Representative present at all times during such activities and, at the Investor’s cost and expense, to make extracts and copies of such books and
records; and (iii) the Investor shall indemnify and hold harmless Post, the Companies and their respective Affiliates and Representatives from and against any
and all Losses incurred or sustained by any of them based upon, arising out of, with respect to or by reason of such activities). Any such investigations and
examinations shall be conducted during regular business hours upon reasonable advance notice and under reasonable circumstances and shall be subject to
restrictions under applicable Law. Post shall cause its Representatives to reasonably cooperate with the Investor and its Representatives in connection with
such investigation and examination, and the Investor shall cooperate with Post and its Representatives in connection with such investigations and
examinations and shall use its reasonable efforts to minimize any disruption to the business of the Companies.

(b)    Notwithstanding anything to the contrary contained herein, (i) nothing in this Section 6.2 shall require Post or any of the Companies to
provide the Investor with access to (A) personnel records of employees relating to individual performance or evaluation records, medical histories or other
information which, in Post’s good faith opinion, is sensitive or the disclosure of which would subject such Party or its Affiliates to risk of liability or violation
of any data privacy Laws, (B) information the disclosure of which, in Post’s reasonable good faith opinion (x) would conflict with confidentiality obligations
to which Post or any of its Affiliates is bound, (y) would reasonably be expected to result in the forfeiture or waiver of any attorney-client or similar privilege,
or (z) would violate any applicable Law (provided that in the event any information is withheld by Post pursuant to the preceding clauses (x), (y) or (z), Post
shall provide written notice of such withholding to the Investor and Post shall use commercially reasonable efforts to provide for appropriate substitute
disclosure), and (ii) from the date hereof until the Closing Date, without Post’s prior written consent (to be granted in Post’s sole discretion), the Investor will
not (x) contact or communicate directly with any Company employees or other personnel (other than James E. Dwyer), or any suppliers to, or customers of,
any of the Companies with respect to the subject matter of this Agreement, or (y) conduct or cause to be conducted any invasive, intrusive or destructive
inspections or other sampling or testing of the Company Real Estate, including of the air, soil, soil gas, surface water, groundwater, building materials or other
environmental media thereon.
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(c)    Post and 8th Avenue shall provide the Investor with drafts of all Conveyance and Assumption Instruments. Post will provide the
Investor reasonable time to review such documents prior to execution and shall prior to the execution thereof and consummation of the transactions
contemplated thereby incorporate any changes as reasonably requested by the Investor in writing. In the event of any inconsistency or conflict between the
Conveyance and Assumption Instruments and this Agreement, the provisions of this Agreement shall govern and control.

Section 6.3    Regulatory Approvals; Consents; Filings.  

(a)    The Investor and Post shall (i) make or cause to be made the registrations, declarations and filings required of such Party under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) and any other applicable Law that is designed or intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition (collectively,
“Antitrust Laws”) with respect to the transactions contemplated by this Agreement as promptly as reasonably practicable and advisable after the date hereof
(but in no event later than ten (10) Business Days from the execution of this Agreement), and any filing fees associated therewith shall be paid by the Investor
and such initial filings from the Investor and Post shall request early termination of any applicable waiting period under Antitrust Laws; (ii) not extend any
waiting period under the HSR Act or foreign investment regulation or enter into any agreement with any Governmental Authority not to consummate the
transactions contemplated by this Agreement, except with the prior written consent of the other Party; (iii) subject to applicable Law, furnish to the other
Party as promptly as reasonably practicable all information required for any application or other filing to be made by the other Party pursuant to any
applicable Law in connection with the transactions contemplated by this Agreement; (iv) respond as promptly as reasonably practicable to any inquiries
received from, and supply as promptly as reasonably practicable any additional information or documentation that may be requested by, the Antitrust Division
of the United States Department of Justice, the United States Federal Trade Commission, or any other Governmental Authority in respect of such filings, this
Agreement, or the transactions contemplated hereby; (v) promptly notify the other Party of any material communication between that Party and any
Governmental Authority in respect of such filings or investigation, inquiry or other Proceeding relating to this Agreement, the transactions contemplated
hereby and of any material communication received or given in connection with any Proceeding by a private party relating to the transactions contemplated
hereby; (vi) subject to applicable Law, discuss with and permit the other Party (and its counsel) to review in advance, and consider in good faith the other
Party’s reasonable comments in connection with, any such filings or communication to any Governmental Authority or, in connection with any Proceeding by
a private party to any other Person, relating to any such filing or investigation, inquiry or other Proceeding relating to this Agreement, or the transactions
contemplated hereby; (vii) not participate or agree to participate in any substantive meeting, telephone call or discussion with any Governmental Authority in
respect of any such filing, investigation or inquiry relating to this Agreement, or the transactions contemplated hereby, unless it consults with the other Party
in advance and, to the extent permitted by such Governmental Authority, gives the other Party the opportunity to attend and participate in such meeting,
telephone call or discussion; (viii) subject to applicable Law, furnish the other Party promptly with copies of all correspondence, filings and communications
between them and their Affiliates on the one hand, and any Governmental Authority or members of their respective staffs on the other hand, with respect to
any such filing, investigation, inquiry, or Proceeding relating to this Agreement, or the transactions contemplated hereby; and (ix) act in good faith and
reasonably cooperate with the other Party in connection with any such filings and in connection with resolving any investigation or other inquiry of any such
agency or other Governmental Authority under the HSR Act or any other Antitrust Law with respect to any such filing, this Agreement or the transactions
contemplated hereby.
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(b)    In furtherance and not in limitation of the foregoing, each of Post and the Investor shall take any and all steps reasonably necessary to
(i) resolve, avoid or eliminate impediments or objections, if any, that may be asserted with respect to the transactions contemplated hereby under any Antitrust
Law or (ii) avoid the entry of, effect the dissolution of, and have vacated, lifted, reversed or overturned, any decree, order or judgment associated with any
violation of any Antitrust Law that would prevent, prohibit, restrict or delay the consummation of the transactions contemplated hereby, so as to enable the
Parties to close the transactions contemplated hereby expeditiously. Without limiting the foregoing, the Investor shall propose, negotiate, commit to and
effect, by consent decree or otherwise, the sale, divesture, disposition, or license, or otherwise take or commit to take actions that after the Closing Date
would limit the Investor’s freedom of action with respect to, or its ability to retain, one or more of the assets, properties, businesses, product lines, or services
of the Investor (or any of its Affiliates (other than Post or any of its Affiliates (including any of the Companies)), or any interest or interests therein. In
addition, the Investor shall defend through litigation on the merits any claim asserted in court by any Governmental Authority associated with any violation of
any Antitrust Law in order to avoid entry of, or to have vacated, lifted, reversed, overturned or terminated, any decree, order or judgment (whether temporary,
preliminary or permanent) that would restrain, prevent, or delay the Closing, including by pursuing all available avenues of administrative and judicial appeal.
For the avoidance of doubt, the obligations of the Investor set forth in the previous two sentences shall not also apply to Post or 8th Avenue or any of their
Subsidiaries.

(c)    Notwithstanding anything to the contrary in this Agreement, nothing contained in this Agreement shall give the Investor, directly or
indirectly, the right to control or direct the operations of the Companies prior to the Closing. Prior to the Closing, Post and its applicable Affiliates shall
exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over the operations of the Companies.

Section 6.4    Financing.

(a)    The Investor shall use, and shall cause its Affiliates to use, reasonable best efforts to take, or cause to be taken, all actions and do, or
cause to be done, all things reasonably necessary, proper or advisable (as reasonably determined by the Investor) to arrange, obtain and consummate the
Equity Financing on the terms and conditions described in the Equity Commitment Letter. The Investor shall not amend, supplement, waive, modify or
replace the Equity Commitment Letter without the prior written consent of Post. The Investor shall promptly, diligently and fully (i) enforce its rights under
the Equity Commitment Letter and (ii) comply with its obligations under the Equity Commitment Letter. The Investor acknowledges and agrees that the
obtaining of any of the Equity Financing is not a condition to its obligation to effect the Closing.

(b)    Post shall use, and shall cause its Affiliates to use, reasonable best efforts to take, or cause to be taken, all actions and do, or cause to
be done, all things reasonably necessary, proper or advisable (as reasonably determined by Post) to arrange, obtain and consummate the Bridge Loan
substantially on the terms and conditions described in the Bridge Loan Commitment Letter, and 8th Avenue shall use its reasonable best efforts to take all
actions and do all things reasonably necessary, proper or advisable (as reasonably determined by 8th Avenue) to arrange for the availability of the Permanent
Loan promptly following the Closing substantially on the terms and conditions described in the Permanent Loan Term Sheet, including, as applicable, using
reasonable best efforts (i) in the case of Post, (A) to negotiate and enter into (or cause its Affiliates to enter into) definitive agreements with respect to the
Bridge Loan on substantially the terms and conditions contained in the Bridge Loan Commitment Letter and the Bridge Loan Letters and (B) to promptly
satisfy on a timely basis all conditions to funding in the Bridge Loan Commitment Letter and any definitive agreements entered into in connection therewith
and to fund the Bridge Loan not less than seven (7) days prior to the Closing Date, and (ii) in the case of 8th Avenue, to negotiate definitive agreements with
respect to the Permanent Loan on substantially the terms and conditions contained in the Permanent Loan Term Sheet and the Permanent Loan Letters;
provided, however, that, neither Post nor 8th Avenue shall be required to, or cause any of the Companies to, take any action under this Section 6.4(a) that: (I)
unreasonably interferes with the ongoing business of Post or any of its Affiliates (including the Companies); (II) causes any covenant, representation or
warranty in this Agreement to be breached or otherwise causes the breach of this Agreement or any Contract to which any of Post or its Affiliates (including
the Companies) is a party, in each case, in a manner that would cause any closing condition set forth in Article VII to fail to be satisfied; (III) requires Post or
any of its Affiliates (other than the Companies) to incur any liability or obligation (including any commitment fees and expense reimbursements) with respect
to the Permanent
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Loan; (IV) requires any of the Companies to incur any liability (including any commitment fees and expense reimbursements) in connection with the
Permanent Loan until after the Closing is consummated; or (V) requires Post or any of its Affiliates (including the Companies) to take any action that is
prohibited or restricted by, or will conflict with or violate, its Organizational Documents or would result in a violation or breach of, or default under, any
agreement or Contract to which Post or any of its Affiliates (including the Companies) is a party. Promptly following a written request from the Investor, Post
or 8th Avenue, as applicable, shall inform the Investor in reasonable detail of the status of its respective efforts to arrange and consummate the Bridge Loan
and the Permanent Loan and any material developments in respect thereof. Post or 8th Avenue, as applicable, shall give the Investor prompt notice if at any
time for any reason it believes in good faith that Post will not be able to obtain all or any portion of the Bridge Loan substantially on the terms set forth in the
Bridge Loan Commitment Letter, or if 8th Avenue will not be able to obtain all or any portion of the Permanent Loan substantially on the terms set forth in
the Permanent Loan Term Sheet.

(c)    Post shall take or cause to be taken all actions, and enter into (or cause its Affiliates to enter into) such agreements and arrangements,
as shall be necessary to cause, as of the consummation of the Closing, in accordance with and as provided in the Post Indentures (i) the Companies to be
removed as parties to the Post Indentures; and (ii) the Companies to be released from all Liabilities in respect of the Post Indentures. Post shall use its
reasonable best efforts to take or cause to be taken all actions and do, or cause to be done, all things reasonably necessary, proper or advisable (as reasonably
determined by Post), and enter into (or cause its Affiliates to enter into) such agreements and arrangements, as shall be necessary to cause, as of the
consummation of the Closing, (x) the Companies to be removed as parties to the Post Credit Agreement; (y) the Companies to be released from all Liabilities
in respect of the Post Credit Agreement; and (z) the assets of the Companies to be released as collateral in respect of the Post Credit Agreement.

Section 6.5    Third Party Consents. From the date hereof until the earlier to occur of the Closing or the termination of this Agreement in
accordance with Article VIII, the Parties shall use their respective commercially reasonable efforts to obtain at the earliest practicable date the Material
Contract Consents and the other consents and approvals referred to in Section 4.3(b); provided, however, that no Party shall be obligated to pay any
consideration to any third party from whom consent or approval is requested (other than (i) amounts required to be paid under the terms of any such Material
Contract or (ii) filing fees and similar amounts), and, for the avoidance of doubt, the receipt of the Material Contract Consents and the other consents and
approvals referred to in Section 4.3(b) is not a condition to either Party’s obligations under this Agreement.

Section 6.6    Confidentiality. The Parties acknowledge that, until the Closing, the Confidentiality Agreement and the Investor’s and its
Affiliates’ and Representatives’ obligations thereunder remain in full force and effect, it being understood that such obligations shall terminate automatically
(without any further action by any party thereto) upon the Closing. After the Closing, the obligations of the Parties with respect to confidentiality shall be as
set forth in the Shareholders Agreement.
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Section 6.7    Non-Competition. Post hereby agrees that from the Closing Date through the earlier to occur of (i) the fifth (5th) anniversary
of the Closing Date and (ii) the date upon which Post owns less than thirty percent (30%) of the issued and outstanding shares of 8th Avenue Common Stock,
Post shall not, and shall cause its Subsidiaries (other than the Companies) to not, in any manner (whether on its own account, or as an owner, operator,
manager, investor, agent or otherwise), engage directly or indirectly in the Restricted Business, anywhere in North America, or own any interest in, manage,
control, provide financing to, or participate in the operations of (whether as an owner, operator, manager, investor, agent, representative or otherwise), any
Person that is engaged in the Restricted Business anywhere in North America, except as contemplated by this Agreement and in connection with Post’s
ownership, management and interest in 8th Avenue and its Subsidiaries. For purposes hereof, “Restricted Business” shall mean the manufacture and sale of
the following private brand products, in each case, of the type manufactured or produced as of the Closing Date: organic and conventional peanut and tree nut
butters and roasted and granulated nuts, organic and non-GMO granola, conventional and premium trail mixes and dried fruit and nuts, and conventional and
premium dry pasta products, and the provision of commercial peanut blanching services. Notwithstanding the foregoing, nothing in this Agreement shall
prohibit Post or any of its Subsidiaries from:

(a)    owning directly or indirectly not more than five percent (5%) of the outstanding equity securities of any publicly-traded entity;

(b)    acquiring directly or indirectly any Person(s), businesses or assets that engage in the Restricted Business (a “Competitive
Acquisition”); provided, however, that if Post engages in (i) a particular Competitive Acquisition in which the Person, businesses or assets so acquired derive
more than twenty percent (20%) of their annual revenue from the Restricted Business or (ii) one or more Competitive Acquisitions in which the Person(s),
businesses or assets so acquired derive more than (I) Sixty-Three Million Dollars ($63,000,000) of their annual revenue from the Restricted Business for any
individual Competitive Acquisition, or (II) One Hundred Fifty Million Dollars ($150,000,000) of their annual revenue from the Restricted Business in the
aggregate for all Competitive Acquisitions (in each case measured during their most recently completed fiscal year prior to the consummation of the
Competitive Acquisition) (each, a “Revenue Test”), then, in such event, (A) Post shall so notify 8th Avenue in writing promptly upon consummation of such
Competitive Acquisition, and 8th Avenue shall have ninety (90) days after its receipt of such notice to make an offer to acquire from Post the applicable
portion of such business that derives such revenue from the Restricted Business, and (B) if Post does not accept such offer from 8th Avenue or 8th Avenue
does not make such offer within such ninety (90) day period, then Post must, during the twelve (12) month period thereafter, either divest, wind down or
terminate the applicable portion of such business that derives such revenue from the Restricted Business (it being understood, for the avoidance of doubt, that
if neither of the Revenue Tests are met with respect to a Competitive Acquisition, then Post shall have no obligations with respect to such Competitive
Acquisition and may continue to own, operate and grow the Person(s), businesses or assets so acquired other than in the event Post consummates a number of
Competitive Acquisitions such that the aggregate revenue threshold set forth above has been satisfied in which event Post shall be obligated to offer such
applicable portion of the business to 8th Avenue or otherwise divest, wind down or terminate such applicable portion of the business, in each case, in
accordance with this Section 6.7) (but, for the avoidance of doubt, for purposes of the preceding parenthetical, Post’s obligation shall be limited to offering to
8th Avenue or otherwise divesting, winding down or terminating that portion of such business in excess of the One Hundred Fifty Million Dollars
($150,000,000) aggregate annual revenue threshold (measured as provided above), it being understood that in no event will the foregoing clause be deemed to
limit or excuse Post’s obligation to divest, wind down or otherwise terminate any portion of such business if the only commercially practicable alternative
available to Post would be to divest, wind down or otherwise terminate a portion of the business that would result in the business to be retained by Post
having less than One Hundred Fifty Million Dollars ($150,000,000) in aggregate annual revenue).
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(c)    engaging in any business conducted by Post or any of its Subsidiaries (other than the Companies) on the Closing Date that constitutes
any Restricted Business (collectively, the “Post Retained Businesses”); provided, that Post and its Subsidiaries (other than the Companies) do not expand in
any material respect the substantive scope of Post Retained Businesses beyond the scope of Post Retained Businesses as of the Closing Date in a manner that
would be competitive with the business of the Companies as of the Closing Date (it being understood and agreed that no increase in the volume or size of a
business, as opposed to its substantive scope, will constitute a violation of this Section 6.7); or

(d)    engaging in any business relating to the production and sale of products currently produced by the Companies which are sold under
the “Peace” and “Sweet Home Farms” cereal brands.

Section 6.8    Non-Solicitation; Non-Hire. Post hereby agrees that from and after the Closing through the fifth anniversary of the Closing
date, Post shall not, and shall cause its Subsidiaries (other than the Companies) to not (a) (i) hire or engage or recruit, solicit or otherwise attempt to employ or
engage or enter into any business relationship with any Person that is or was with a job title equivalent to or senior to that of the Chief Executive Officer of
8th Avenue or any of his or her direct reports or any direct reports of such direct reports employed or engaged by 8th Avenue or any of its Subsidiaries during
the six-month period immediately preceding such hiring, engagement, recruitment or solicitation or (ii) induce or attempt to induce any such Person to leave
such employment or engagement, or (b) in any way tortiously interfere with the relationship between 8th Avenue or any of its Subsidiaries, on the one hand,
and any employee, sales representative, broker, customer, supplier, licensor, licensee or other material business relation of 8th Avenue or any of its
Subsidiaries, on the other hand (including by making any disparaging statements or communications about the Investor, 8th Avenue or any of its Subsidiaries
or their respective operations, officers, managers, directors or investors); provided, however, that a general solicitation, advertisement, posting, or similar job
solicitation process or sending employee searches by headhunter/search firms not targeting any such Person, including, in each case, any hiring or
engagement resulting therefrom to the extent such hiring or engagement does not involve the chief executive officer of the Company, or any of his or her
direct reports, shall not constitute a breach of this Section 6.8; and provided further, that nothing in this Section 6.8 shall prevent Post or any of its
Subsidiaries from amending or terminating any agreement or relationship with any customer, vendor, supplier or other material business relation of Post or
any of its Subsidiaries, regardless of whether any services or other aspects of such relationship may be shared with or passed through to any of the
Companies, subject, in any case, to the terms, conditions and obligations of Post and any of its Subsidiaries under the Master Services Agreement.

Section 6.9    Acknowledgement. Post has determined and hereby acknowledges that the restrictions contained in Section 6.7 and
Section 6.8 are reasonable in terms of time and type of activity and geographic scope and are necessary to protect the goodwill of 8th Avenue and its
Subsidiaries and the substantial investment made by the Investor under this Agreement. Post hereby acknowledges and agrees that remedies at law shall be
inadequate to protect the Investor, 8th Avenue and its Subsidiaries against any breach of Section 6.7 and Section 6.8, and, without prejudice to any other
rights and remedies otherwise available to the Investor, 8th Avenue and its Subsidiaries, Post hereby agrees that Investor on behalf of itself or 8th Avenue or
any of its Subsidiaries shall be entitled to injunctive relief to enforce the provisions of Section 6.7 and Section 6.8 without the posting of any bond or other
security. Post hereby waives any defenses to the strict enforceability of the provisions of this Agreement. The periods of time set forth in Section 6.7 and
Section 6.8 shall not include, and shall be deemed extended by, any time required for litigation to enforce the relevant covenant periods, provided that the
Investor, 8th Avenue or its Subsidiaries are successful on the merits in any such litigation. The “time required for litigation” is herein defined to mean the
period of time from the earlier of Post or its Subsidiaries’ first breach of such covenants or service of process upon Post or its Subsidiaries through the
expiration of all appeals related to such litigation.
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Section 6.10    No Shop; Exclusivity. From the date hereof until the earlier to occur of the Closing Date or the termination of this
Agreement in accordance with Article VIII, Post shall not, and shall not permit any of its Representatives or Affiliates to, except as contemplated by this
Agreement with respect to the Investor, (i) discuss, negotiate, undertake, authorize, recommend, propose or enter into any transaction involving a merger,
consolidation, business combination, or sale of any equity interests or material assets of the Companies (an “Acquisition Transaction”); (ii) facilitate,
encourage, solicit or initiate discussions, negotiations or submissions of proposals or offers in respect of an Acquisition Transaction; (iii) furnish or cause to
be furnished, to any Person, any information concerning the business, operations, properties or assets of the Companies in connection with an Acquisition
Transaction; or (iv) otherwise cooperate in any way with, or assist or participate in, facilitate or encourage, any effort or attempt by any other Person to do or
seek any of the foregoing.

Section 6.11    Publicity. From the date hereof until the Closing Date, no public release, disclosure or announcement concerning the
transactions contemplated hereby shall be issued by the Investor or Post or any of their respective Affiliates without the prior written consent of the other
Party, except as such release, disclosure or announcement may be required by applicable Law or the rules or regulations of any securities exchange, in which
case (except with respect to reports, schedules, forms, proxy statements and other documents required to be filed or furnished (as applicable) by Post with the
Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended), the Party
making such release, disclosure or announcement shall have given prior written notice to the other Party, and shall have allowed the other Party reasonable
time to comment on such release, disclosure or announcement in advance of such issuance (and the Party making such release, disclosure or announcement
shall cause all reasonable comments provided by the other Party to be reflected in such release or announcement); provided, that Post and its Affiliates may
respond to questions from analysts or news reporters to the extent that such responses are consistent with public releases, disclosures or announcements
previously made in accordance with this Section 6.11. Notwithstanding the foregoing, (i) Post and the Investor shall prepare a mutually acceptable press
release or releases concerning the transactions contemplated hereby for dissemination upon signing of this Agreement and upon Closing, and (ii) the Investor
and its respective Affiliates may provide ordinary course communications regarding this Agreement and the transactions contemplated hereby to existing or
prospective investors, equity holders, members, managers and any of their respective Affiliates.

Section 6.12    Employment and Employee Benefits.

(a)    8th Avenue shall establish and adopt, effective January 1, 2019, a safe harbor 401(k) plan meeting the requirements of Code Section
401(k)(12)(B) and 401(m)(11) (the “8th Avenue Savings Investment Plan”) and require, provided that there is no qualification error with respect to the Post
Savings Investment Plan (“Post SIP”) that has not been remedied through the Employee Plans Compliance Resolution System, that the trust that funds the 8th
Avenue Savings Investment Plan shall accept a direct trust-to-trust transfer of the account balances of such eligible Company employees from the trust that
funds the Post SIP subject to the “anti-cutback” rules of Section 411(d)(6) of the Code. Without limiting the foregoing, 8th Avenue shall ensure that the terms
of the 8th Avenue Savings Investment Plan proposed to be adopted in accordance with the immediately preceding sentence may not differ significantly from
those of the Post SIP to the extent that: (i) the difference in such terms would result in the service provider(s) selected for the 8th Avenue Savings Investment
Plan not being able to establish the plan and accept contributions into the accounts for the 8th Avenue Savings Investment Plan effective January 1, 2019, as
determined by such service provider(s); or (ii) the difference in such proposed terms would pose a risk, in the reasonable assessment of Post, that the Post SIP
may fail any applicable nondiscrimination testing under the Code. As soon as feasibly possible and without unreasonable delay 8th Avenue shall submit an
application to the IRS seeking a favorable determination or opinion letter from the IRS that the 8th Avenue Savings and Investment Plan is tax-qualified
under Section 401(a) of the Code. Upon the adoption of the 8th Avenue Savings Investment Plan, 8th Avenue shall permit and facilitate the participation of
eligible Company employees, who, as of December 31, 2018, were eligible to participate in the Post SIP.
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(b)    If Post determines, in its sole discretion, or if 8th Avenue determines, in its sole discretion, to cease the Companies’ participation in the
Post Foods Canada Inc. Retirement Plan for Canadian Employees (Registration #1203595 as of the date hereof) maintained by Post or its Affiliates (the “Post
Canadian Defined Contribution Plan”), 8th Avenue shall adopt, or cause Golden Boy Foods to adopt, effective as soon as administratively possible following
notification from Post to 8th Avenue or vice versa, a registered defined contribution plan (“8th Avenue Canadian Defined Contribution Plan”). Upon the
effective date of the 8th Avenue Canadian Defined Contribution Plan, 8th Avenue shall permit and facilitate participation of those Canadian Employees, who,
immediately prior to the effective date of the 8th Avenue Canadian Defined Contribution Plan, were eligible to participate in the Post Canadian Defined
Contribution Plan, under such terms and conditions, including employer contributions and vesting, as are comparable and materially equivalent to those of the
Post Canadian Defined Contribution Plan applicable to such Canadian Employees immediately prior to the effective date of the adoption of the 8th Avenue
Canadian Defined Contribution Plan. For purposes of this Agreement, “Canadian Employee” means a Company employee of Golden Boy Foods.

(c)    If Post determines, in its sole discretion, or if 8th Avenue determines, in its sole discretion, to cease the Companies’ participation in the
Post Holdings, Inc. Health and Welfare Benefit Plan (“Post H&W Plan”), 8th Avenue shall adopt effective as soon as administratively possible following
notification from Post to 8th Avenue or vice versa, with Post’s good faith and reasonable best efforts to assist, a health and welfare benefit plan subject to
ERISA (“8th Avenue Health and Welfare Benefit Plan”). Upon the effective date of the 8th Avenue Health and Welfare Benefit Plan, 8th Avenue shall permit
and facilitate participation of U.S. Employees (and their dependents and beneficiaries, as applicable, subject to pre-existing condition exclusions under the
Post Holdings, Inc. Health and Welfare Benefit Plan), who, immediately prior to the effective date of the 8th Avenue Health and Welfare Benefit Plan, were
eligible to participate in the Post H&W Plan, with such component benefits and under such terms and conditions as are substantially comparable in the
aggregate to those that comprise the Post H&W Plan applicable to such U.S. Employees immediately prior to the effective date of the 8th Avenue Health and
Welfare Benefit Plan. 8th Avenue shall ensure that the 8th Avenue Health and Welfare Benefit Plan shall not contain terms or conditions that vary from those
of the Post H&W Plan in a manner that creates, in the reasonable assessment of Post, a risk that the Post H&W Plan would fail nondiscrimination
requirements under any applicable provision of the Code (including, without limitation, Code Section 105(h) with respect to any self-insured medical
reimbursement plan and/or Code Section 79 with respect to any life insurance plan (or any successor law(s) thereto)). For purposes of this Agreement, “U.S.
Employee” means a Company employee of 8th Avenue or any of its U.S. Subsidiaries. Notwithstanding anything in this Agreement to the contrary: (i) if early
termination fees, exit costs or other similar fees or penalties are assessed by vendors and/or insurers of the component benefits under the Post H&W Plan due
to insufficient notice or otherwise following a determination that the Companies will no longer participate in the Post H&W Plan (leaving such Post H&W
Plan being the “Exit”), the party that made the determination that the Companies would no longer participate shall bear the cost of such Exit costs or
penalties; and (ii) the Companies shall be responsible for any and all claims attributable to the Companies’ participation in the Post H&W Plan incurred prior
to the Exit, no matter when such claims are filed, reported or payable.
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(d)    If Post determines, in its sole discretion, or if 8th Avenue determines, in its sole discretion, to cease the Companies participation in the
Canadian health and welfare plans maintained by Post or its Affiliates (“Post Canadian Health and Welfare Benefit Plan”) 8th Avenue shall adopt, or cause
Golden Boy Foods to adopt, effective as soon as administratively possible following notification from Post to 8th Avenue or vice versa, with Post’s good faith
and reasonable best efforts to assist, a Canadian health and welfare benefit plan (“8th Avenue Canadian Health and Welfare Benefit Plan”). Upon the effective
date of the 8th Avenue Canadian Health and Welfare Benefit Plan, 8th Avenue shall permit and facilitate participation of Canadian Employees (and their
dependents and beneficiaries, as applicable), who, immediately prior to the effective date of the 8th Avenue Canadian Health and Welfare Benefit Plan, were
eligible to participate in the Post Canadian Health and Welfare Benefit Plan, with such component benefits and under such terms and conditions as are
comparable and materially equivalent to those of the Post Canadian Health and Welfare Benefit Plan applicable to such Canadian Employees immediately
prior to the effective date of the 8th Avenue Canadian Health and Welfare Benefit Plan. Notwithstanding anything in this Agreement to the contrary: (i) if
early termination fees, exit costs or other similar fees are assessed by vendors and/or insurers of the component benefits under the Post Canadian Health and
Welfare Benefit Plan due to insufficient notice or otherwise following a determination that the Companies will no longer participate in the Post Canadian
Health and Welfare Benefit Plan (leaving such Post Canadian Health and Welfare Benefit Plan being the “Canadian Exit”), the party that made the
determination that the Companies would no longer participate shall bear the cost of such Canadian Exit costs or penalties; and (ii) the Companies shall be
responsible for any and all claims attributable to the Companies’ participation in the Post Canadian Health and Welfare Benefit Plan incurred prior to the
Canadian Exit, no matter when such claims are filed, reported or payable.

Section 6.13    Treatment of Intercompany Receivables. All intercompany receivables (however evidenced) owing to any of the Companies
by Post or any of its Affiliates (other than the Companies), on the one hand, or owing to Post or any of its Affiliates (other than the Companies) by any of the
Companies, on the other hand, in each case, in existence immediately prior to the Effective Time, shall be settled as of the Effective Time so that no such
intercompany receivables shall be included in any Net Working Capital calculations or outstanding, owed or otherwise payable by Post or any of its Affiliates
(other than the Companies), on the one hand, or any of the Companies, on the other hand, after the Effective Time.

Section 6.14    Insurance and Benefits/Compensation Costs.

(a)    For so long as 8th Avenue continues to participate in Post’s insurance programs, health and welfare plans, severance plans, 401(k)
plan, and the Post Canadian Defined Contribution Plan, Post will continue to administer such insurance programs and such plans and allocate or pass through,
as applicable, the premiums, claims and other costs thereunder to the Companies in the same manner that Post administers and allocates or passes through
such premiums, claims and costs thereunder to the Companies as of the date of this Agreement. The Companies shall remain responsible for the payment of
any cash bonus or gainsharing payments or other compensation due to Company employees. 8th Avenue may elect to discontinue participation in Post’s
insurance programs, to be effective as of any policy renewal date, provided that 8th Avenue gives Post written notice of such election at least ninety (90)
days’ prior (or such longer period that may be required by any applicable insurance policy) to any such policy renewal date. 8th Avenue will provide Post
with all information reasonably requested by Post as it relates to 8th Avenue’s participation in Post’s insurance programs, its withdrawal therefrom or its
participation in its own insurance programs, subject to the terms of the Master Services Agreement.
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(b)    With respect to restricted stock unit awards issued to Company Employees under the Post 2012 Long-Term Incentive Plan and the Post
2016 Long-Term Incentive Plan which awards remain outstanding (“Outstanding Post Awards”) as of the Effective Date:

(i)    any such Company Employee who is offered participation in an equity incentive plan adopted by 8th Avenue (the “8th
Avenue Equity Incentive Plan”) (which Company Employees will be identified by 8th Avenue at least 30 days prior to the Effective Date) and their assignees
will be permitted to elect, with respect to all or any portion of his or her Outstanding Post Awards, that any such portion of Outstanding Post Awards shall
either (A) continue to vest and be settled according to their terms in effect as of the Effective Date, or (B) if legally permissible as determined by Post, be
converted (in whole or in part, as applicable) into awards issued under the 8th Avenue Equity Incentive Plan (it being understood that all or any portion of
such Company Employee's Outstanding Post Award that is elected to be converted into awards issued under the 8th Avenue Equity Incentive Plan shall be
forfeited under the Post 2012 Long-Term Incentive Plan and the Post 2016 Long-Term Incentive Plan, as applicable, in exchange for such awards issued
under the 8th Avenue Equity Incentive Plan); and the costs of such awards described in (b)(i)(A) shall be borne by Post (or its applicable Subsidiary, other
than the Companies), and the costs of any awards issued under the 8th Avenue Equity Incentive Plan, shall be borne by the Companies; provided, however,
that notwithstanding the foregoing, in no event will the Companies bear any expense associated with any such awards that are vested as of immediately prior
to the Closing but which have not been settled as of the Closing (it being understood that the costs of settling such vested awards shall be borne by Post);

(ii)    all other Company Employees with Outstanding Post Awards who are not selected for participation in the 8th Avenue Equity
Incentive Plan per (i) above, Post (or its applicable Subsidiary (other than any of the Companies)) shall be responsible for the costs of settling such awards,
provided, however, that to the extent that Post or its applicable Subsidiary (other than any of the Companies) bears any costs under this Section 6.14(b)(i) or
Section 6.14(b)(ii), Post shall receive the economic benefit of any income Tax deduction realized by the Companies that are attributable to bearing such costs.

Section 6.15    Release. Subject to the final sentence of this Section 6.15, Post hereby unconditionally and irrevocably and forever releases
and discharges, and shall cause each of its Subsidiaries (other than any of the Companies) to unconditionally and irrevocably and forever release and
discharge, in each case effective as of the Closing, each Company and each of their respective successors and assigns (each, a “Company Released Party”), of
and from, and hereby unconditionally and irrevocably waives, any and all claims, debts, losses, expenses, proceedings, covenants, liabilities, suits, judgments,
damages, actions and causes of action, obligations, accounts, and liabilities of any kind or character whatsoever, known or unknown, suspected or
unsuspected, in contract, direct or indirect, at law or in equity that such party ever had, now has or ever may have or claim to have against any Company
Released Party, for or by reason of any matter, circumstance, event, action, inaction, omission, cause or thing whatsoever arising prior to the Closing. Subject
to the final sentence of this Section 6.15, 8th Avenue hereby unconditionally and irrevocably and forever releases and discharges, and shall cause each
Company to unconditionally and irrevocably and forever release and discharge, in each case effective as of the Closing, Post and its Subsidiaries (other than
the Companies) and each of their respective successors and assigns (each, a “Post Released Party”), of and from, and hereby unconditionally and irrevocably
waives, any and all claims, debts, losses, expenses, proceedings, covenants, liabilities, suits, judgments, damages, actions and causes of action, obligations,
accounts, and liabilities of any kind or character whatsoever, known or unknown, suspected or unsuspected, in contract, direct or indirect, at law or in equity
that such party ever had, now has or ever may have or claim to have against any Post Released Party, for or by reason of any matter, circumstance, event,
action, inaction, omission, cause or thing whatsoever arising prior to the Closing. Each of Post and 8th Avenue expressly waives all rights afforded by any
statute which limits the effect of a release with respect to unknown claims. Each of Post and 8th Avenue understands the significance of this release of
unknown claims and waiver of statutory protection against a release of unknown claims, and acknowledges and agrees that this waiver is an essential and
material term of this Agreement. Post acknowledges that the Investor is relying on the waiver and release of the Companies provided in this Section 6.15 in
connection with entering into this Agreement and that this Section 6.15 is intended for the benefit of, and to grant third-party rights, to each Company
Released Party to enforce this Section 6.15. Each of the Investor and 8th Avenue acknowledges that Post is relying on the waivers and releases of the Post
Released Parties provided in this Section 6.15 in connection with entering into this Agreement and that this Section 6.15 is intended for the benefit of, and to
grant third-party rights, to each Post Released Party to enforce this
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Section 6.15. It is intended that the provisions of this release shall be enforced to the fullest extent permissible under the laws and public policies applied in
each jurisdiction in which enforcement is sought. Notwithstanding anything to the contrary set forth in this Agreement, nothing in this Section 6.15 shall
waive (i) any claims, debts, losses, expenses, proceedings, covenants, liabilities, suits, judgments, damages, actions, causes of action, obligations, accounts, or
liabilities of any kind or character whatsoever under the agreements or arrangements set forth on Section 6.15 of the Disclosure Schedules, which agreements
and arrangements shall remain in full effect from and after the Closing or (ii) any rights otherwise expressly provided pursuant to this Agreement or the
Ancillary Agreements, including the indemnification rights provided in Article IX hereof.

Section 6.16    Further Assurances. Following the Closing, each of the Parties shall, and shall cause their respective Affiliates to, execute
and deliver such additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the
provisions hereof and give effect to the transactions contemplated by this Agreement and the Ancillary Agreements. Without limiting the generality of the
foregoing, for a period of two years following the Closing, if Post or its Subsidiaries (other than the Companies), on the one hand, or the Companies, on the
other hand, discover that (a) any asset, right, property, license or interest held by Post or its Subsidiaries (other than the Companies) that was intended to be
transferred to the Companies pursuant to or in connection with this Agreement or any Ancillary Agreement was not transferred prior to the Closing or (b) any
asset, right, property, license or interest held by the Companies was inadvertently transferred to the Companies by Post or its Subsidiaries (other than the
Companies) prior to the Closing, Post or 8th Avenue, as applicable, shall or shall cause its applicable Subsidiaries to promptly assign and transfer to Post or
8th Avenue, as applicable, or another entity designated by Post or 8th Avenue, as applicable, all right, title and interest in and to such asset.

Section 6.17    Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, mortgage, value added and other such Taxes and
fees (including any penalties and interest) incurred in connection with the Stock Purchase, the Investor Contribution, and the Post Contribution pursuant to
this Agreement and the Ancillary Agreements (collectively, “Transfer Taxes”) shall be borne by Post and paid when due. 8th Avenue shall, at its own
expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Post shall cooperate with respect thereto as necessary).

Section 6.18    Tax Sharing Arrangements. Any and all Tax sharing agreements or arrangements between any Company, on the one hand,
and any Affiliate of the Company (other than another Company), on the other hand, other than the Tax Sharing Agreement, shall be cancelled, and after the
Closing, no Company shall have any further rights or Liabilities thereunder or under any payables or receivables arising therefrom or thereunder.

Section 6.19    Tax Treatment of the 8th Avenue Series A Preferred Stock. For so long as the Investor (or any of its permitted transferees or
assigns) owns any 8th Avenue Series A Preferred Stock, 8th Avenue and the Investor shall work together and cooperate in good faith with respect to (i) the
income Tax treatment of any excess of the 8th Avenue Series A Preferred Stock’s redemption price over its issue price and of any accrual of Accumulated
Dividends (as such term is defined in the Certificate of Designation) on the 8th Avenue Series A Preferred Stock and (ii) the income Tax treatment of any
redemption, repurchase or other acquisition of all or a portion of the 8th Avenue Series A Preferred Stock within a reasonable period of time prior to such
redemption, repurchase or other acquisition, including, in each case, any Tax reporting with respect thereto. 8th Avenue acknowledges and agrees that, based
on the facts and circumstances as of the date hereof, (x) 8th Avenue does not expect that as of the Closing Date, it will be “more likely than not” that the 8th
Avenue Series A Preferred Stock will be redeemed within the meaning of Treasury Regulation Section 1.305-5(b)(3), and (y) 8th Avenue expects that any
redemption, repurchase or other acquisition of all or a portion of the 8th Avenue Series A Preferred Stock would constitute a redemption “not essentially
equivalent to a dividend” to the Investor within the meaning of Section 302(b)(1) of the Code, and accordingly that 8th Avenue shall not be required to, and
shall not, conduct any information reporting with respect to dividend income with respect to the items specified in the immediately preceding sentence. In the
event of a material change in facts or circumstances between the date hereof and the Closing Date that affects the conclusions set forth in the immediately
preceding sentence, 8th Avenue will promptly notify the Investor, and 8th Avenue and the Investor shall work together and cooperate in good faith to
determine the income Tax treatment and required information reporting of the items set forth in the first sentence of this Section 6.19, and in such case, 8th
Avenue shall not conduct any information reporting with respect to
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dividend income with respect to the items specified in the first sentence of this Section 6.19 unless required by Law, as determined by 8th Avenue in its
reasonable discretion.
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Section 6.20    Certain Additional Payments. In the event that, at any time after the payment of the Closing Adjustment pursuant to
Section 2.5, it shall be discovered by or become known to any Party that (a) any Indebtedness of any Company as of immediately prior to the Closing was not
included in the Closing Adjustment under Section 2.6, (b) any Company Expenses of any Company as of immediately prior to the Closing were not included
in the Closing Adjustment under Section 2.6, or (c) following the Effective Time and prior to the Closing, any Person used or transferred any Closing Total
Cash to pay any Closing Total Indebtedness or any Closing Total Company Expenses or to pay any dividends or distributions to Post or its Affiliates (other
than the Companies), then such Party shall provide notice to such other Party and in such event and without duplication Post shall promptly pay to 8th Avenue
the amount of Indebtedness or Company Expenses so discovered or the amount of Closing Total Cash so used or transferred, as applicable.

ARTICLE VII
CLOSING CONDITIONS

Section 7.1    Conditions Precedent to the Obligations of the Investor. The obligations of the Investor to consummate the transactions
contemplated by this Agreement are expressly subject to the satisfaction, on or prior to the Closing Date, of all of the following conditions (compliance with
any of which or the occurrence of any of which may be waived in whole or in part by the Investor in writing):

(a)    (i) The representations and warranties of Post set forth in clauses (i) and (ii) of the first sentence of Section 4.1 (Organization and
Good Standing), Section 4.2 (Authorization), Section 4.4(a), the first three sentences of Section 4.4(b), and Section 4.4(c) (Capitalization), the first and third
sentences of Section 4.5 (Subsidiaries), and Section 4.8(a) (Absence of Certain Changes) shall be true and correct in all respects as of the date hereof and as
of the Closing Date as though made on and as of the Closing Date and (ii) all other representations and warranties of Post set forth in this Agreement,
disregarding all qualifications and exceptions contained therein relating to materiality, shall be true and correct as of the date hereof and as of the Closing
Date as though made on and as of the Closing Date (or, in the case of representations and warranties that address matters only as of a particular date, as of
such date), except in the case of this clause (ii) to the extent that breaches thereof would not constitute, individually or in the aggregate with other breaches, a
Material Adverse Effect.
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(b)    Post shall have performed and complied in all material respects with the covenants and agreements required by this Agreement to be
performed by Post on or prior to the Closing Date. Post shall have delivered to the Investor a certificate dated as of the Closing Date and signed by an officer
of Post certifying satisfaction of the conditions set forth in Section 7.1(a) and this Section 7.1(b) (the “Post Compliance Certificate”).

(c)    No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits consummation of any of the transactions contemplated by
this Agreement, and there shall not be in effect any injunction or Order issued by any Governmental Authority of competent jurisdiction prohibiting any of
the transactions contemplated by this Agreement.

(d)    Post shall have obtained such agreements and amendments to the Post Credit Agreement and, if applicable, the Post Indentures as are
necessary to, as of the consummation of the Closing (i) cause the Companies to be removed as parties to the Post Credit Agreement and, if applicable, the
Post Indentures; (ii) cause the Companies to be released from all Liabilities in respect of the Post Credit Agreement and, if applicable, the Post Indentures;
(iii) cause the assets of the Companies to be released as collateral in respect of the Post Credit Agreement; (iv) permit the Companies to assume the Bridge
Loan; and (v) permit the Companies to consummate the Permanent Loan following the Closing, in each case, without causing any breach or default under the
Post Credit Agreement, and, if applicable, the Post Indentures.

(e)    (x) 8th Avenue shall have delivered to the Investor a certificate dated as of the Closing Date and signed by an officer of 8th Avenue
certifying that, to the best of such officer’s knowledge, (i) the Permanent Loan (excluding any revolver portion) in an amount at least equal to the amount of
the Bridge Loan but not in excess of Six Hundred Forty-Five Million Dollars ($645,000,000), on terms and conditions no less favorable than those set forth
on Section 7.1(e) of the Disclosure Schedules, will be available to 8th Avenue promptly following the Closing, and (ii) 8th Avenue intends to borrow the
Permanent Loan promptly following the Closing and use the proceeds thereof to repay all amounts then due and owing under the Bridge Loan and (y) based
on the facts and circumstances in existence as of the date on which such certificate is delivered to the Investor, the Investor has no reasonable basis to believe
or otherwise conclude that the certifications provided in such certificate are inaccurate.

(f)    The applicable waiting period (or extension thereof) related to the transaction contemplated under the applicable Antitrust Laws shall
have expired or been terminated.

Section 7.2    Conditions Precedent to the Obligations of Post. The obligations of Post to consummate the transactions contemplated by this
Agreement are expressly subject to the satisfaction, on or prior to the Closing Date, of all of the following conditions (compliance with which or the
occurrence of which may be waived in whole or in part by Post in writing):

(a)    The representations and warranties of the Investor set forth in this Agreement, disregarding all qualifications and exceptions contained
therein relating to materiality, shall be true and correct as of the date hereof and as of the Closing Date as though made on and as of the Closing Date (or, in
the case of representations and warranties that address matters only as of a particular date, as of such date), except to the extent that any breaches thereof
would not reasonably be expected to impair in any material respect the ability of the Investor to perform its obligations under this Agreement.

(b)    The Investor shall have performed and complied in all material respects with the covenants and agreements required by this
Agreement to be performed by the Investor on or prior to the Closing Date. The Investor shall have delivered to Post a certificate dated as of the Closing Date
and signed by an officer of the Investor certifying the satisfaction of the conditions set forth in Section 7.2(a) and this Section 7.2(b) (the “Investor
Compliance Certificate”).
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(c)    No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits consummation of any of the transactions contemplated by
this Agreement and there shall not be in effect any injunction or Order issued by any Governmental Authority of competent jurisdiction prohibiting any of the
transactions contemplated by this Agreement.

(d)    Post shall have obtained such agreements and amendments to the Post Credit Agreement as are necessary to permit the Companies to
(i) assume the Bridge Loan as of the Effective Time, and (ii) consummate the Permanent Loan promptly after the Closing, in each case, without causing any
breach or default under the Post Credit Agreement.

(e)    Not less than seven (7) days prior to the Closing Date, Post shall have received the proceeds of the Bridge Loan of Six Hundred and
Twenty-Five Million Dollars ($625,000,000).

(f)    8th Avenue shall have delivered to Post a certificate dated as of the Closing Date and signed by an officer of 8th Avenue certifying
that, to the best of such officer’s knowledge, the Permanent Loan (excluding any revolver portion) in an amount at least equal to the amount of the Bridge
Loan but not in excess of Six Hundred Forty-Five Million Dollars ($645,000,000), on terms and conditions no less favorable than those set forth on
Section 7.1(e) of the Disclosure Schedules, will be available to 8th Avenue promptly following the Closing.

(g)    The applicable waiting period (or extension thereof) related to the transaction contemplated under the applicable Antitrust Laws shall
have expired or been terminated.

Section 7.3    Frustration of Closing Conditions. Neither the Investor nor Post may rely on the failure of any condition set forth in
Section 7.1 or Section 7.2, as the case may be, to be satisfied (or to be able to be satisfied) to excuse it from its obligation to effect the Closing if such failure
(or inability to be satisfied) was caused by such Party’s failure to comply with or perform its obligations under this Agreement.

ARTICLE VIII
TERMINATION

Section 8.1    Termination. This Agreement may be terminated and the transactions contemplated by this Agreement abandoned at any time
prior to the Closing:

(a)    by mutual written consent of the Investor and Post;

(b)    by either the Investor or Post, upon written notice to the other Party, if the Closing Date has not occurred on or before February 2,
2019 (the “Outside Date”); provided, however, that the right to terminate this Agreement under this Section 8.1(b) shall not be available to any Party whose
material breach of any provision of this Agreement has been the proximate cause of the failure of the Closing to be consummated by the Outside Date;

(c)    by either the Investor or Post, upon written notice to the other Party, if any Governmental Authority of competent jurisdiction shall
have issued a final and non-appealable Order or taken any other final and non-appealable action enjoining, restraining or otherwise prohibiting the
consummation of the transactions contemplated by this Agreement;
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(d)    by the Investor, upon written notice to Post, in the event of a breach by Post of any representation, warranty, covenant or other
agreement contained herein that (i) would result in any condition set forth in Section 7.1 not being satisfied and (ii) has not been cured prior to the earlier of
the Outside Date or the thirtieth (30th) day following the Investor’s delivery of written notice describing such breach to Post; provided, however, that the
Investor shall not be entitled to terminate this Agreement pursuant to this Section 8.1(d) if, at the time of such termination, the Investor is in breach of its
obligations under this Agreement such that Post would be entitled to terminate this Agreement pursuant to Section 8.1(e);

(e)    by Post, upon written notice to the Investor, in the event of a breach by the Investor of any representation, warranty, covenant or other
agreement contained herein that (i) would result in any condition set forth in Section 7.2 not being satisfied and (ii) has not been cured prior to the earlier of
the Outside Date or the thirtieth (30th) day following Post’s delivery of written notice describing such breach to the Investor; provided, however, that Post
shall not be entitled to terminate this Agreement pursuant to this Section 8.1(e) if, at the time of such termination, Post is in breach of its obligations under
this Agreement such that the Investor would be entitled to terminate this Agreement pursuant to Section 8.1(d); or

(f)    by Post, upon written notice to the Investor, if (i) the conditions set forth in Section 7.1 (other than those conditions that by their nature
are to be satisfied by actions taken at the Closing; provided that each such condition is then capable of being satisfied at a Closing on such date, other than
solely by virtue of the Investor’s failure to effect the Closing) have been satisfied or waived, (ii) the Investor fails to consummate the Closing on or prior to
the time that the Closing should have occurred pursuant to Section 3.1 and (iii) Post has delivered the Investor, at least three (3) Business Days prior to such
termination, irrevocable written notice that Post stands ready, willing and able to consummate the Closing.

Section 8.2    Effect of Termination.

(a)    If this Agreement is terminated pursuant to Section 8.1, this Agreement shall become void and of no effect without liability of any
Party (or any Representative of such Party) to the other Party; provided, however, that the provisions of this Section 8.2 and Article X shall survive any
termination hereof pursuant to Section 8.1. Notwithstanding the termination of this Agreement, but subject to the limitations set forth in Section 8.2(b),
neither the Investor nor Post shall be relieved or released from any liabilities or damages arising out of its knowing and willful breach of any provision of this
Agreement. For the avoidance of doubt, (i) the Confidentiality Agreement shall survive the termination of this Agreement and shall remain in full force and
effect in accordance with its terms, and (ii) the Guarantee shall survive the termination of this Agreement and shall remain in full force and effect in
accordance with its terms. Notwithstanding anything to the contrary provided in this Agreement, including in the foregoing provisions of this Section 8.2,
except as set forth in Section 8.2(b), nothing shall relieve any Party for Fraud.

(b)    Notwithstanding anything herein to the contrary, (x) the maximum aggregate liability of the Investor for any and all Losses or
damages suffered by Post, the Companies or any of their respective Affiliates, Representatives or equityholders as a result of the breach of this Agreement or
any representation, warranty, covenant or agreement contained herein by the Investor or the failure to consummate any of the transactions contemplated by
this Agreement (“Post Damages”) shall be limited in the aggregate to an amount equal to the sum of (i) $35,000,000 and (ii) the Collection Costs
(collectively, the “Liability Limitation”), and in no event shall Post, the Companies or any of their respective Affiliates, Representatives or equityholders seek
or have the right to obtain any Post Damages or any other recovery, judgment, or damages of any kind, including consequential, indirect, or punitive damages,
against the Investor in excess of the Liability Limitation in connection with this Agreement or the transactions contemplated hereby and (y) Post, on behalf of
itself and each Company and each of their respective Affiliates, Representatives and equityholders, acknowledges and agrees that they have no claim or right
of recovery against, and no personal liability shall attach to, in each case with respect to Post Damages or otherwise, the Investor or any of the Sponsors, or
any of their respective former, current or future Representatives, direct or indirect equityholders, controlling persons, general or limited partners, members,
managers, stockholders, incorporators, Affiliates, successors or assignees or any former, current or future Representatives, direct or indirect equityholder,
controlling person, general or limited partner, member, manager, stockholder, incorporator, Affiliate, successor or assignee of any of the foregoing (each of
the foregoing, an “Investor Related Party” and, collectively, the “Investor Related Parties”) through the Investor, or otherwise, whether
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by or through attempted piercing of the corporate veil, by or through a claim (whether in tort, contract or otherwise) by or on behalf of the Investor against the
Sponsors or any other Investor Related Party, by the enforcement of any assessment or by any action, by virtue of any applicable Law, or otherwise, other
than any claim by Post against (i) the Investor seeking (A) specific performance against the Investor or (B) payment of monetary damages for breach of
contract claims only, in each case in this clause (i) in accordance with and, solely to the extent permitted by, this Section 8.2(b) and Section 10.11, or (ii) any
Sponsor seeking specific performance of such Sponsor’s obligations to fund its Commitment (as defined in the Equity Commitment Letter) in accordance
with, and solely to the extent permitted under, the terms of the Equity Commitment Letter (the foregoing clauses (i) and (ii), the “Non-Prohibited Claims”).
The Non-Prohibited Claims, in each case, subject to the conditions and the other limitations described herein (including the Liability Limitation and the
requirement that any such claim only be brought by Post as provided in Section 10.11(b)), shall be the sole and exclusive remedy of Post, the Companies, and
their respective Affiliates, Representatives or equityholders against the Investor, the Sponsors and any other Investor Related Party in respect of any claims,
liabilities or obligations arising under, or in connection with, this Agreement or the transactions contemplated hereby and shall be without duplication from
one to the other, and Post, hereby irrevocably and unconditionally waives any and all other remedies to which its Affiliates, Representatives or equityholders
might otherwise be entitled to pursue against the Investor, the Sponsors and any other Investor Related Parties, including any and all tort claims and causes of
action that may be based upon, arise out of or relate to this Agreement or any of the transactions contemplated hereby, or the negotiation, execution or
performance of this Agreement or any of the transactions contemplated hereby (including any tort claim or cause of action based upon, arising out of or
related to any representation or warranty made in or in connection with this Agreement or any of the transactions contemplated hereby or as an inducement to
enter into this Agreement or any of the transactions contemplated hereby). As used herein (x) “Post Damages” shall include, to the extent proven and awarded
by a court of competent jurisdiction, consequential, incidental and other indirect damages and all documented out-of-pocket expenses (including all
professional fees and expenses) incurred by Post and its Affiliates in connection with the transactions contemplated by this Agreement, and (y) “Collection
Costs” shall mean, if Post commences a Proceeding against the Investor which results in a judgment against the Investor for any Post Damages, all
documented costs and expenses (including attorney’s fees and disbursements) incurred by Post in connection with such Proceeding, together with interest on
such amount at the “prime rate” as published in The Wall Street Journal, Eastern Edition, in effect on the date such payment was required to be made through
the date of payment; provided, that, in the event that the amount of Post Damages proven and awarded by a court of competent jurisdiction equals or exceeds
$35,000,000, then the aggregate Collection Costs payable by the Investor shall be limited to One Million Five Hundred Thousand Dollars ($1,500,000), and
in any event the aggregate amount of Post Damages and Collection Costs shall not exceed Thirty Six Million Five Hundred Thousand Dollars ($36,500,000).
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ARTICLE IX
INDEMNIFICATION

Section 9.1    Survival of Representations and Warranties.

(a)    The representations and warranties in this Agreement or in any certificate delivered pursuant to this Agreement shall survive the
Closing and terminate on the date that is twelve (12) months following the Closing Date, except that the representations and warranties in Section 4.1
(Organization and Good Standing), Section 4.2 (Authorization), Section 4.4 (Capitalization), Section 4.5 (Subsidiaries), the second sentence of Section 4.7
(Title to Assets; Sufficiency; Condition) (the “Asset Sufficiency Representation”), Section 4.9(g), (i), (k), (l), (m) and (n) (Taxes) and Section 4.22 (Financial
Advisors) (collectively, the “Fundamental Representations”) shall survive until the expiration of all applicable underlying statutes of limitations governing the
subject matters addressed by such Fundamental Representations. Any covenants that are required to be performed or complied with prior to the Closing shall
survive the Closing and terminate on the date that is twelve (12) months following the Closing Date. All covenants that are required to be performed at or
after the Closing shall survive the Closing until fully performed.

(b)    Notwithstanding the foregoing, any claim asserted in good faith and in writing by notice to the Party against whom such indemnity
may be sought prior to the applicable limitation date (regardless of when the Losses in respect thereof may actually be incurred) shall survive the time at
which it would otherwise terminate pursuant to this Article IX and such claim (together with any corresponding representation, warranty or covenant
associated with such claim) shall survive until finally resolved.

Section 9.2    Indemnification Obligations and Procedures.

(a)    Indemnification Obligations of Post. From and after the Closing, subject to the limitations set forth herein, Post shall indemnify the
Company Indemnified Parties (subject to the last sentence of Section 9.7) and save and hold each of them harmless against and pay on behalf of or reimburse
such Company Indemnified Parties for any Losses (regardless of whether or not such Losses relate to any Third Party Claim) which any such Company
Indemnified Party may suffer arising from, as a result of, or related to:

(i)    any breach of any representation or warranty set forth in Article IV or in any certificate delivered by Post pursuant to this
Agreement, other than any Fundamental Representation;

(ii)    any breach of any Fundamental Representation;

(iii)    any breach of any covenant or agreement of Post set forth in this Agreement and required to be performed prior to or after
the closing, or any breach of any covenant or agreement of the Companies set forth in this Agreement and required to be performed prior to the Closing; and

(iv)    any Designated Liability.

(b)    Indemnification Obligations of the Investor. From and after the Closing, subject to the limitations set forth herein, the Investor shall
indemnify Post and its successors and permitted assigns (“Post Indemnified Parties”) and hold them harmless against any Losses any such Post Indemnified
Party may suffer arising from, as a result of, or related to:

(i)    any breach of any representation or warranty concerning the Investor set forth in Article V or in any certificate delivered by
the Investor pursuant to this Agreement; or
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(ii)    any breach of any covenant or agreement of the Investor set forth in this Agreement.

(c)    Limitations on Indemnification Obligations of Post. Notwithstanding Section 9.2(a) hereof, Post shall not be required to indemnify the
Company Indemnified Parties in respect of any Loss subject to indemnification under Section 9.2(a)(i): (i) with respect to any individual item where the
Losses relating to such claim are less than Fifty Thousand Dollars ($50,000) (the “De Minimis Threshold”) (it being agreed, however, that the dollar value of
Losses resulting from “individual” occurrences, events or circumstances that relate to or result from the same cause, fact or circumstance will be aggregated
for purposes of the De Minimis Threshold) and (ii) unless and until the aggregate of all Losses subject to indemnification under Section 9.2(a)(i) exceeds Two
Million Dollars ($2,000,000) (the “Deductible”), in which case Post shall be required to indemnify the Company Indemnified Parties only for such Losses in
excess of the Deductible. Except as set forth in this Article IX, the Company Indemnified Parties shall only be entitled to indemnification for Losses under
Section 9.2(a)(i) in excess of the Deductible that do not exceed Twenty Million Dollars ($20,000,000) (the “Cap”) and shall only be entitled to
indemnification for Losses under Section 9.2(a)(ii) (but only as it relates to the Asset Sufficiency Representation and not, for the avoidance of doubt, any
other Fundamental Representation, which shall be limited to the Stock Purchase Price as set forth in the next sentence) that do not exceed, together with
Losses under Section 9.2(a)(i), Forty Million Dollars ($40,000,000). The Deductible and, except as provided in the preceding sentence, the Cap shall not
apply with respect to any Losses related to any indemnification claim under Sections 9.2(a)(ii)-(iv); provided that Post’s aggregate liability under this
Section 9.2 in no event shall exceed an amount equal to the Stock Purchase Price. Post shall not be liable to the Company Indemnified Parties hereunder for
any punitive damages, except where such damages are recovered by a third party from a Company Indemnified Party in connection with Losses indemnified
hereunder. For purposes of determining the amount of any Losses suffered directly by the Investor (as opposed to any Company) in relation to
indemnification pursuant to Section 9.2(a)(i) or Section 9.2(a)(ii) (but only as it relates to the Asset Sufficiency Representation) except in the case of Fraud by
Post, such Losses shall be calculated by considering the relative ownership of 8th Avenue Common Stock by the Investor as compared to the ownership of
8th Avenue Common Stock by Post immediately after the Closing.

(d)    Manner of Payment. Any indemnification of the Company Indemnified Parties pursuant to this Section 9.2 shall be satisfied, at Post’s
election, (i) by payment or reimbursement of the full amount of the indemnified Losses to 8th Avenue, or (ii) by payment of the indemnified Losses (which,
in the case of indemnification pursuant to Section 9.2(a)(i) or Section 9.2(a)(ii) (but only as it relates to the Asset Sufficiency Representation) except in the
case of Fraud by Post, shall be adjusted based on the relative ownership of shares of 8th Avenue Common Stock by the Investor as compared to the ownership
of shares of 8th Avenue Common Stock by Post immediately after the Closing) to the Investor and, in either case, shall be effected by wire transfer of
immediately available funds from Post to an account designated in writing by 8th Avenue or the Investor, as applicable, within fifteen (15) days after a
determination thereof that is binding on Post; provided, however, that if the indemnified Losses relate to Fraud by Post or a breach of a Fundamental
Representation, then the election described in clauses (i) and (ii) shall be made by the Investor, not Post. Upon any full payment by Post to 8th Avenue or the
Investor in accordance with this Section 9.2(d), Post’s obligations with respect to such claim shall be deemed fully satisfied. Any indemnification of the Post
Indemnified Parties pursuant to this Section 9.2 shall be effected by wire transfer of immediately available funds from the Investor, to an account designated
in writing by the applicable Post Indemnified Party within fifteen (15) days after a determination thereof that is binding the Investor. Upon any full payment
by the Investor to the applicable Post Indemnified Party, in accordance with this Section 9.2(d), the Investor’s obligations with respect to such claim shall be
deemed fully satisfied.
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(e)    Third Party Claims. If any Person entitled to indemnification under this Section 9.2 (an “Indemnified Party”) receives written notice of
any action, lawsuit, proceeding, investigation or other claim against it (if by a third party) (each a “Third Party Claim”), the Investor (in the case of a Third
Party Claim against any Company Indemnified Party) or Post (in the case of a Third Party Claim against any Post Indemnified Party) shall (subject to
Section 9.2(g)) notify the indemnifying Party (an “Indemnifying Party”) of the Third Party Claim in writing reasonably promptly after describing such claim
in reasonable detail (to the extent then known) and indicating the estimated amount of Losses (if estimable) that have been or may be sustained by the
Indemnified Party. Any Indemnifying Party shall be entitled to participate in the defense of such action, lawsuit, proceeding, investigation or other claim
giving rise to an Indemnified Party’s claim for indemnification at such Indemnifying Party’s expense, and at its option (subject to the limitations set forth
below) shall be entitled to assume the defense thereof by appointing reputable counsel reasonably acceptable to the Indemnified Party to be the lead counsel
in connection with such defense; provided that, prior to the Indemnifying Party assuming control of such defense it shall first verify to the Indemnified Party
in writing that such Indemnifying Party shall be responsible for all Liabilities relating to such claim for indemnification and that (subject to any dollar
limitations otherwise set forth herein) such Indemnifying Party shall provide full indemnification to the Indemnified Party with respect to such action,
lawsuit, proceeding, investigation or other claim giving rise to such claim for indemnification hereunder; and provided further, that:

(i)    the Indemnified Party shall be entitled to participate in the defense of such claim and to employ counsel of its choice for such
purpose; provided that the fees and expenses of such separate counsel shall be borne by the Indemnified Party (other than any fees and expenses of such
separate counsel that are incurred prior to the date the Indemnifying Party effectively assumes control of such defense which, notwithstanding the foregoing,
shall be borne by the Indemnifying Party);

(ii)    the Indemnifying Party shall not be entitled to assume control of such defense (unless otherwise agreed to in writing by the
Indemnified Party) and shall pay the fees and expenses of counsel retained by the Indemnified Party if (A) the claim for indemnification relates to or arises in
connection with any criminal or quasi‑criminal proceeding, action, indictment, allegation or investigation; (B) the Indemnified Party reasonably believes an
adverse determination with respect to the action, lawsuit, investigation, proceeding or other matter giving rise to such claim for indemnification would be
materially detrimental to or materially injure the Indemnified Party’s reputation or future business prospects; (C) the claim seeks an injunction or equitable
relief against the Indemnified Party; (D) upon petition by the Indemnified Party an appropriate court rules that the Indemnifying Party failed or is failing to
vigorously prosecute or defend such claim; or (E) the Indemnified Party reasonably believes that the Losses relating to the claim would not exceed the
Deductible or would exceed the maximum amount that such Indemnified Party could then be entitled to recover for such claim under the applicable
provisions of Section 9.2;

(iii)    if the Indemnifying Party shall control the defense of any such claim, the Indemnifying Party shall obtain the prior written
consent of the Indemnified Party before entering into any settlement of a claim or ceasing to defend such claim if, pursuant to or as a result of such settlement
or cessation, the Indemnified Party will be obligated to pay any monetary damages that are not recoverable pursuant to the indemnification provisions of this
Article IX, injunctive or other equitable relief would be imposed against the Indemnified Party or such settlement does not expressly and unconditionally
release the Indemnified Party from all Liabilities with respect to such claim, with prejudice; and

(iv)    if the Indemnifying Party is not entitled to, or does not, assume control of such defense pursuant to the preceding provisions
of this Section 9.2(e), the Indemnified Party shall control such defense without waiving any right that the Indemnified Party may have against the
Indemnifying Party for indemnification pursuant to this Section 9.2.
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(f)    Direct Claims. Any claim by an Indemnified Party on account of Losses which do not result from a Third Party Claim will be asserted
by the Investor (in the case of any such claim against any Company Indemnified Party) or Post (in the case of any such claim against any Post Indemnified
Party) giving the Indemnifying Party written notice thereof, which notice (subject to Section 9.2(g)) will describe such claim in reasonable detail (to the
extent then known) and indicate the estimated amount of Losses (if estimable) that have been or may be sustained by the Indemnified Party.

(g)    Notice of Claims. A failure to give timely notice or to include any specified information in any notice as provided in this Section 9.2
will not affect the rights or obligations of any Party hereunder, except to the extent that (and only to the extent that), as a result of such failure, any Party
which was entitled to receive such notice was materially prejudiced as a result of such failure.

Section 9.3    Recoveries. The amount of any Loss suffered by an Indemnified Party under this Agreement will be reduced by the amount, if
any, of the cash recovery (net of reasonable out of pocket expenses incurred in obtaining such recovery and the amount of any retrospective or other current
increase in insurance premiums to the extent attributable to the payment of such cash recovery or the existence of such Losses) that the Company Indemnified
Parties have actually received with respect thereto under any insurance policies. In addition, the amount indemnifiable hereunder on account of a Loss shall
be reduced by the amount of any Liabilities recorded expressly and specifically in the calculation of the Closing Adjustment (with the intent of this provision
to merely be to avoid “double counting”).

Section 9.4    Disregard for Qualifications as to Materiality. Notwithstanding anything in this Agreement to the contrary, for purposes of
determining whether any representation or warranty has been breached and the amount of Losses arising therefrom, each representation and warranty in this
Agreement and the schedules and exhibits hereto shall be read without regard and without giving effect to the terms “material,” “in all material respects,”
“Material Adverse Effect,” “except where the failure to so comply would not reasonably be expected to have a Material Adverse Effect” or similar words or
phrases contained in such representation or warranty (as if such words or phrases were deleted from such representation and warranty).

Section 9.5    Fraud. Notwithstanding anything in this Agreement to the contrary (including any survival periods applicable to the
representations, warranties, covenants and agreements contained herein, any limitations on remedies or recoveries or any disclaimers), nothing in this
Agreement shall limit or restrict any Indemnified Party’s rights or ability to maintain or recover any amounts in connection with any action or claim based
upon Fraud by the other Party in connection with the transactions contemplated hereby.

Section 9.6    Purchase Price Adjustment Treatment. To the extent permitted by applicable Law, all indemnification payments made
pursuant to this Article IX shall be treated as adjustments to the consideration received by the parties hereunder.

Section 9.7    Exclusive Remedy. From and after the Closing, the remedies provided by this Article IX, subject to the limitations set forth
herein, shall be the sole and exclusive remedies of the Company Indemnified Parties and the Post Indemnified Parties for the recovery of Losses resulting
from, relating to or arising out of this Agreement (except (i) as set forth in Section 2.5, Section 2.6, Section 8.2(b), and Section 10.2 hereof), (ii) any claim for
equitable or injunctive relief in accordance with the terms of this Agreement and (iii) in the case of claims for Fraud or claims under the other documents and
agreements entered into in connection with the transactions contemplated hereby (including the Ancillary Agreements), and the Parties hereto hereby waive,
and release one another from, all other remedies, whether under common law or statutory or at equity. Notwithstanding anything to the contrary set forth in
this Agreement, the Investor shall have the sole and exclusive right to enforce a claim on behalf of the Company Indemnified Parties under this Article IX,
including taking any action on behalf of the Company Indemnified Parties pursuant to Section 9.2(e) or Section 9.2(f).
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Section 9.8    Taxes. Anything herein to the contrary notwithstanding, indemnification with respect to Taxes shall be exclusively as set forth
in (and governed solely by) the Tax Sharing Agreement, except for any claim arising under Section 9.2(a)(ii) including those related to a breach of
Section 4.9; provided, however, that no Company Indemnified Party shall be entitled to recover Losses in respect of any claim or otherwise obtain
reimbursement or restitution more than once with respect to any claim hereunder or under the Tax Sharing Agreement.

ARTICLE X
MISCELLANEOUS

Section 10.1    Assignment; Benefit. This Agreement shall not be assigned by any Party (whether by operation of law or otherwise) without
the prior written consent of the other Party; provided that, the Investor may assign its rights and obligations pursuant to this Agreement (in whole or in part) to
any Affiliate of the Investor (other than a portfolio company of any Sponsor), provided such assignment shall not impair, delay or prevent the consummation
of the transactions contemplated by this Agreement. No assignment by any Party (including any assignments described in the proviso in the preceding
sentence) shall relieve such Party of any of its obligations hereunder. This Agreement shall be binding upon, inure to the benefit of and be enforceable by the
Parties and their respective successors and permitted assigns. Any attempted assignment in violation of this Section 10.1 shall be null and void.
Notwithstanding anything contained in this Agreement to the contrary, nothing in this Agreement, express or implied, is intended to confer on any Person
other than the Parties or their respective successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement;
provided, however, that the Debt Financing Sources may enforce (solely as such provisions relate to the Debt Financing Related Parties) on behalf of the Debt
Financing Related Parties (and each is an intended third party beneficiary of) the provisions of this Section 10.1, Section 10.4, Section 10.5, Section 10.6,
Section 10.8 and Section 10.13.

Section 10.2    Expenses. Except as otherwise provided in this Agreement, all costs and expenses incurred in connection with this
Agreement shall be paid by the Party incurring such cost or expense; provided, however, that (i) Post shall pay all costs, fees and expenses incurred by 8th
Avenue in connection with the Bridge Loan (and such costs, fees and expenses shall (if then accrued or otherwise known) be included as Company Expenses
(as contemplated by clause (i) of the definition of Company Expenses) in the calculation of the Closing Adjustment if unpaid as of immediately prior to the
Closing) (and, for the avoidance of doubt, any costs, fees and expenses incurred in connection with the Permanent Loan, whether prior to or following the
Closing and whether by 8th Avenue or Post, shall be borne solely by 8th Avenue (and such costs, fees and expenses shall not be included as Company
Expenses), and (ii) 8th Avenue shall pay a portion of the fees and expenses of each of Post and the Investor in the amounts set forth on Section 10.2 of the
Disclosure Schedules (the “Agreed 8th Avenue Expenses”).

Section 10.3    Notices. All notices, requests, demands and other communications which are required or may be given under this Agreement
shall be in writing and shall be deemed to have been duly given when received if personally delivered; when transmitted if transmitted by electronic or digital
transmission method; the day after it is sent, if sent for next day delivery to a domestic address by recognized overnight delivery service (e.g., Federal
Express); and upon receipt, if sent by certified or registered mail, return receipt requested. In each case notice will be sent to: if to Post: Post Holdings, Inc.,
2503 S. Hanley Road, St. Louis, MO 63144; Attention: Diedre J. Gray, EVP, General Counsel and Chief Administrative Officer, Secretary; E-mail:
diedre.gray@postholdings.com; with a copy (which shall not constitute notice) to: Lewis Rice LLC, 600 Washington Avenue, Suite 2500, St. Louis, Missouri
63101; Attention: Tom W. Zook; E-mail: tzook@lewisrice.com; if to 8th Avenue: 8th Avenue Food & Provisions, Inc., 1335 Strassner, St. Louis, MO 63144;
Attention: John Lavey, Senior Counsel, E-mail: John.Lavey@postholdings.com; if to the Investor: Thomas H. Lee Partners, L.P., 100 Federal Street, Boston,
MA 02110; Attention: Jeff Swenson, Douglas Haber and Shari Wolkon; E-mail: JSwenson@THL.com, DHaber@THL.com, SWolkon@THL.com; with a
copy (which shall not constitute notice) to: Kirkland & Ellis LLP, 300 North LaSalle Street, Chicago, IL 60654, Attention: Ted M. Frankel, P.C. and Cole
Parker; E-mail: ted.frankel@kirkland.com and cole.parker@kirkland.com; or to such other place and with such other copies as any Party may designate as to
itself by written notice to the others.
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Section 10.4    Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without regard to the conflicts of law rules of such State. Notwithstanding anything herein to the contrary, each Party acknowledges and irrevocably agrees
that any Proceeding, whether in contract or tort, at law or in equity or otherwise, involving any Debt Financing Related Party arising out of, or relating to, the
transactions contemplated hereby or the transactions contemplated by the Bridge Loan, the Permanent Loan or the agreements and amendments to the Post
Credit Agreement referred to in Section 7.1(d) shall be governed by, and construed in accordance with, the laws of the State of New York.

Section 10.5    Jurisdiction.

(a)    Each of the Parties irrevocably agrees that any legal action or proceeding brought by any Party with respect to this Agreement and the
rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations
arising hereunder brought by another Party or its successors or assigns, shall be brought and determined exclusively in the Delaware Chancery Court or, if
such court shall not have jurisdiction, any federal court located in the State of Delaware or other Delaware state court. Each of the Parties hereby irrevocably
submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the
aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this Agreement in any court
other than the aforesaid courts. Each of the Parties hereby irrevocably waives, and agrees not to assert as a defense, counterclaim or otherwise, in any action
or proceeding brought by any Party with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named courts
for any reason other than the failure to serve in accordance with this Section 10.5, (b) any claim that it or its property is exempt or immune from the
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise), and (c) waives, to the fullest extent permitted by Law, any claim that (i)
such suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper, or (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts. Each of the Parties irrevocably agrees that, subject to any available appeal
rights, any decision, order, or judgment issued by such above named courts shall be binding and enforceable, and irrevocably agrees to abide by any such
decision, order, or judgment. Each of the Parties hereto agrees that service of process upon such Party in any such action or proceeding shall be effective if
such process is given as a notice in accordance with Section 10.3.
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(b)    NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, EACH OF THE PARTIES
AGREES THAT IT WILL NOT BRING OR SUPPORT ANY ACTION, CAUSE OF ACTION, CLAIM, CROSS-CLAIM, OR THIRD PARTY CLAIM OF
ANY KIND OR DESCRIPTION, WHETHER IN LAW OR IN EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST ANY
DEBT FINANCING SOURCE ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT, INCLUDING ANY DISPUTE ARISING OUT OF OR RELATING TO THE BRIDGE LOAN, THE PERMANENT LOAN OR THE
AGREEMENTS AND AMENDMENTS TO THE POST CREDIT AGREEMENT REFERRED TO IN SECTION 7.1(d), OR THE PERFORMANCE OF
SERVICES HEREUNDER OR THEREUNDER IN ANY FORUM OTHER THAN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK OR ANY NEW YORK STATE COURT SITTING IN THE BOROUGH OF MANHATTAN AND THE APPELLATE
COURTS THEREOF, AND THE PROVISIONS OF SECTION 10.6 SHALL APPLY TO ANY SUCH ACTION, CAUSE OF ACTION, CLAIM, CROSS-
CLAIM OR THIRD PARTY CLAIM.

Section 10.6    Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING ANY LEGAL
PROCEEDING AGAINST OR INVOLVING ANY DEBT FINANCING RELATED PARTY ARISING OUT OF THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THE BRIDGE LOAN, THE PERMANENT LOAN OR THE AGREEMENTS AND AMENDMENTS TO THE
POST CREDIT AGREEMENT REFERRED TO IN SECTION 7.1(d)). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT
SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS SET FORTH ABOVE.

Section 10.7    Entire Agreement. This Agreement, the Ancillary Agreements, the Confidentiality Agreement, the Equity Commitment
Letter, the Guarantee, the Bridge Loan Commitment Letter, Permanent Loan Term Sheet and other documents to be entered into or executed by the Parties in
connection with this Agreement, together with all Exhibits and Schedules hereto and thereto (including the Disclosure Schedules), constitute the entire
agreement among the Parties pertaining to the subject matter of such agreements and supersede all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the Parties.

Section 10.8    Amendments and Waivers.

(a)    Any provision of this Agreement may be amended or waived prior to the Closing if, but only if, such amendment or waiver is in
writing and is signed, in the case of an amendment, by each Party or, in the case of a waiver, by the Party against whom the waiver is to be effective;
provided, however, that notwithstanding anything to the contrary contained herein, Section 10.1, Section 10.4, Section 10.5, Section 10.6, this Section 10.8
and Section 10.13 (and any other provision of this Agreement to the extent an amendment, modification, waiver or termination of such provision would
modify the substance of any of the foregoing provisions) may not be amended, modified, waived or terminated in a manner that is materially adverse to a
Debt Financing Related Party without the prior written consent of the Debt Financing Sources.
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(b)    No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. Except as otherwise
expressly provided in this Agreement, the rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by
Law.

Section 10.9    Counterparts; Facsimile. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. This Agreement may be executed and delivered by facsimile transmission or
by electronic mail, and a facsimile or electronic copy of this Agreement or of a signature of a Party shall be effective as an original.

Section 10.10    Severability. In the event that any one or more of the provisions contained in this Agreement or in any other instrument
referred to in this Agreement, shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, then to the maximum extent permitted by
Law, such invalidity, illegality or unenforceability shall not affect any other provision of this Agreement or any other such instrument. Upon such
determination that any term or other provision is invalid, illegal, or incapable of being enforced, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby
are consummated as originally contemplated to the greatest extent possible.

Section 10.11    Specific Performance.

(a)    The Parties agree that irreparable harm would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached, and that money damages or other legal remedies, even if available, would not be an adequate
remedy for any such harm. The Parties agree that (i) each of the Parties shall be entitled to an injunction or injunctions from a court of competent jurisdiction
as set forth in Section 10.5 to prevent breaches or threatened breaches of this Agreement or, to the extent provided therein, the Equity Commitment Letter and
to enforce specifically the terms and provisions of this Agreement or, to the extent provided therein, the Equity Commitment Letter, this being in addition to
any remedy to which they are entitled pursuant to Section 8.2, Section 10.2 or as otherwise set forth in this Section 10.11, and (ii) the right of specific
enforcement is an integral part of the transactions contemplated by this Agreement, and without that right, neither the Investor nor Post would have entered
into this Agreement. Each of the Parties agrees that no Party or any other Person shall be required to obtain, furnish or post any bond or similar instrument in
connection with or as a condition to obtaining any remedy under this Section 10.11, and each Party irrevocably waives any right that it may have to require
the obtaining, furnishing or posting of any such bond or similar instrument. Each of the Parties also agrees that it will not oppose the granting of an
injunction, specific performance or other equitable relief on the basis that the other Party has an adequate remedy at law or that any such injunction or award
of specific performance or other equitable relief is not an appropriate remedy for any reason.
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(b)    The Parties further agree that (i) by seeking the remedies provided for in this Section 10.11, a Party shall not in any respect waive its
right to seek any other form of relief that may be available to a Party under this Agreement (including monetary damages (subject to the Liability Limitation))
for breach of any of the provisions of this Agreement or in the event that this Agreement has been terminated or in the event that the remedies provided for in
this Section 10.11 are not available or otherwise are not granted, and (ii) nothing set forth in this Section 10.11 shall require any Party to institute any
Proceeding for (or limit any Party’s right to institute any Proceeding for) specific performance under this Section 10.11 prior to or as a condition to exercising
any termination right under Article VIII (and pursuing damages after such termination subject to the Liability Limitation), nor shall the commencement of any
Proceeding pursuant to this Section 10.11 or anything set forth in this Section 10.11 restrict or limit any Party’s right to terminate this Agreement in
accordance with the terms of Article VIII or, subject to the Liability Limitation, pursue any other remedies under this Agreement that may be available at any
time; provided that (i) except as provided in the last sentence of this Section 10.11, Post’s termination of this Agreement shall terminate any right of Post to
injunctive relief or specific performance hereunder, and (ii) while Post may pursue an award of specific performance under this Section 10.11 to enforce the
Investor’s obligation to consummate the Closing, on the one hand, or the payment or recovery of damages triggered by a breach of this Agreement, on the
other hand, in no event shall Post or 8th Avenue be entitled to (A) an award of specific performance to cause the Investor to consummate the Closing if this
Agreement has been terminated or (B) monetary damages in excess of the Liability Limitation in the event this Agreement has been terminated. For the
avoidance of doubt, Post is the only Person that shall be entitled to seek specific performance to cause the Investor to require the Sponsors to fund their
Commitments (as defined in the Equity Commitment Letter) and consummate the Closing (subject to the limitations set forth herein and in the Equity
Commitment Letter). Notwithstanding anything to the contrary set forth in this Agreement, the Parties further agree that following Post’s valid termination of
this Agreement in accordance with Section 8.1, Post shall be entitled to an injunction or injunctions from a court of competent jurisdiction as set forth in
Section 10.5 to enforce specifically the Investor’s surviving obligations herein, including with respect to the payment of any damages to which it is entitled
under Section 8.2(b).

Section 10.12    Legal Representation.

(a)    In any dispute or proceeding arising after the Effective Time under or in connection with this Agreement or any other agreement
contemplated hereby, the Investor agrees that Post shall have the right, at its election, to retain the firm of Lewis Rice LLC (“Lewis Rice”) to represent it in
such matter, and the Investor (on behalf of itself, its Affiliates, directors, managers, officers, employees and Representatives and their respective successors
and assigns) hereby irrevocably waives and consents to any such representation in any such matter.

(b)    Each of the Parties further agrees that, as to all privileged communications related to the transactions contemplated hereby among
Lewis Rice, the Companies and Post, as to which any of them was a client of Lewis Rice, each of them retains all rights to any evidentiary privileges, subject
to the privilege law of the applicable jurisdiction related to joint representation.

(c)    In the event of a claim brought by any third party, it is the intention of the Parties that all applicable attorney client, work product and
other privileges continue to inure to the benefit of all Persons who held such privileges at the time any privileged communications occurred, and that any such
privileged communication may be disclosed to third parties only with the consent of all parties entitled to invoke privilege at the time the communication was
made. If any Party or any Company receives a formal or informal demand for a communication which that Party or such Company reasonably believed to be
subject to a claim of privilege in favor of any other Party, the Party or such Company that receives the demand shall promptly notify the other Party
reasonably believed to have a right to claim such a privilege and the Parties shall use their respective best efforts to resist any attempt by the third party to
breach such claim of privilege.

Section 10.13    No Recourse Against Debt Financing Related Parties. Notwithstanding anything that may be expressed or implied in this
Agreement to the contrary (except for the last sentence of this Section 10.13), none of the Parties, nor any of their respective Affiliates or their respective
Affiliates’ equity holders, partners, members, officers, directors, employees, controlling persons, agents and representatives shall have any recourse (directly
or indirectly), rights or claims in connection with this Agreement or the transactions contemplated hereby (including the Bridge Loan, the Permanent Loan
and the agreements and amendments to the Post Credit Agreement referred to in
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Section 7.1(d)) or any documents or instruments delivered in connection herewith or therewith against any of the Debt Financing Related Parties in
connection with the transactions contemplated by this Agreement (including the Bridge Loan, the Permanent Loan and the agreements and amendments to the
Post Credit Agreement referred to in Section 7.1(d)), whether by the enforcement of any assessment or by any legal or equitable proceeding or otherwise. In
addition, in no event will any of the Debt Financing Related Parties be liable for consequential, special, exemplary, punitive or indirect damages (including
any loss of profits, business or anticipated savings) or damages of a tortious nature. For the avoidance of doubt, (i) in no event shall this Section 10.13 apply
to Post or 8th Avenue, whether before or after the Closing, and (ii) from and after the Closing, the foregoing shall not modify or alter in any respect any
provision of any definitive loan documentation between or among Post, 8th Avenue, or any of their subsidiaries and any Debt Financing Related Parties
entered into in connection with or as contemplated by this Agreement, and in the event of a conflict between the foregoing and any provision in any such
definitive loan documentation, the provisions of such definitive loan documentation shall govern and control.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have caused this Transaction Agreement to be duly executed and delivered as of the day and year first above
written.

 INVESTOR:
   
 THL EQUITY FUND VIII INVESTORS (PB), LLC
   
 By: /s/ Douglas Haber
  Douglas Haber, President

[SIGNATURE PAGE TO TRANSACTION AGREEMENT]



 8TH AVENUE:
   
 8TH AVENUE FOOD & PROVISIONS, INC.
   
 By: /s/ James E. Dwyer, Jr.

  
James E. Dwyer, Jr., President and Chief 
Executive Officer

   

   

   

 POST:
   
 POST HOLDINGS, INC.
   
 By: /s/ Robert V. Vitale

  
Robert V. Vitale, President and Chief Executive 
Officer

[SIGNATURE PAGE TO TRANSACTION AGREEMENT]



Exhibit 99.1

Post Holdings Announces Formation of 8th Avenue Food & Provisions

• Post and THL to capitalize newly created business, 8th Avenue Food & Provisions
• 8th Avenue creates opportunity to drive consolidation in private brands
• Post to retain 60.5% of common equity; $875 million cash proceeds fully monetizes Post’s net asset investment and results in deleveraging to

5.5x

St. Louis - August 2, 2018 - Post Holdings, Inc. (NYSE:POST) (“Post”), a consumer packaged goods holding company, announced today it has formed 8th
Avenue Food & Provisions (“8th Avenue”), consisting of Post’s private brands business, and it has entered into an agreement with Thomas H. Lee Partners,
Inc. (“THL”), a premier private equity firm investing in middle market growth companies since 1974, pursuant to which Post and THL together will
separately capitalize 8th Avenue.

Post explored a range of structural alternatives for its private brands business resulting in Post and THL agreeing to organize and capitalize 8th Avenue for the
purpose of driving consolidation in the private brands category. Jim Dwyer will continue as President and Chief Executive Officer of 8th Avenue. 8th Avenue
management, Post management and THL have deep expertise operating and executing transactions in the private brands and consumer packaged goods
categories, and together will develop opportunities for 8th Avenue. By retaining a meaningful ownership of 8th Avenue, Post will participate in 8th Avenue’s
growth while preserving the option to pursue a tax-efficient separation of its remaining position in 8th Avenue.

“We are excited about the potential to grow 8th Avenue Food & Provisions,” said Rob Vitale, President and Chief Executive officer of Post Holdings. “We
could not ask for a better partner than THL and we are delighted to continue working with Jim Dwyer in further developing the business.”

The transaction is expected to be completed in October, subject to certain closing conditions, including the expiration of waiting periods under U.S. antitrust
laws. Post will appoint five of the members of 8th Avenue’s Board of Directors, and THL will appoint one member.

Financial Details

Under the terms of the transaction, Post is expected to receive total proceeds of $875 million, fully monetizing the net investment Post has made in its private
brands business. Final proceeds are anticipated to be funded by $250 million from THL and 8th Avenue’s assumption of $625 million of debt. Post will retain
60.5% of the common equity in 8th Avenue. THL will receive 8th Avenue preferred stock with an 11% PIK-equivalent, cumulative, quarterly compounding
dividend and 39.5% of the common equity in 8th Avenue. 8th Avenue and its subsidiaries will become unrestricted subsidiaries of Post, and 8th Avenue debt
will be non-recourse to Post. Post will use its net proceeds to pay down a portion of its existing approximately $2.2 billion term loan, reducing its pro forma
net leverage ratio to 5.5x. Post will continue to provide certain services to 8th Avenue under a master services agreement.

For the last twelve months ended June 30, 2018, 8th Avenue had net earnings of $77.1 million and Adjusted EBITDA of $103.1 million. Adjusted EBITDA
was calculated on a pro forma basis to give effect to certain master services fees and advisory fees expected to be paid to Post and THL from 8th Avenue
following the consummation of the transaction and excludes anticipated cost synergies resulting from the integration of the existing private brands businesses.
Adjusted EBITDA is a non-GAAP measure. For additional information regarding non-GAAP measures, see the related explanations presented under “Use of
Non-GAAP Measure” and “Explanation and Reconciliation of Non-GAAP Measure” later in this release.

Use of Non-GAAP Measure

Post uses Adjusted EBITDA, a non-GAAP measure, in this release to supplement its financial measures prepared in accordance with U.S. generally accepted
accounting principles (GAAP). Adjusted EBITDA is not prepared in accordance with U.S. GAAP, as it excludes certain items as listed later in this release,
and may not be comparable to similarly-titled measures of other companies.



Post management uses certain non-GAAP measures, including Adjusted EBITDA, as key metrics in the evaluation of underlying company and segment
performance, in making financial, operating and planning decisions, and, in part, in the determination of cash bonuses for its executive officers and
employees. Management believes the use of non-GAAP measures, including Adjusted EBITDA, provides increased transparency and assists investors in
understanding the underlying operating performance of 8th Avenue and in the analysis of ongoing operating trends.

Additional Information

Barclays and Goldman Sachs are acting as financial advisors to Post. Evercore is acting as financial advisor to 8th Avenue.

Conference Call

Post will host a conference call on Friday, August 3, 2018 at 9:00 a.m. EDT to discuss the formation of 8th Avenue, financial results for the third quarter of
fiscal year 2018 and fiscal year 2018 outlook and to respond to questions. Robert V. Vitale, President and Chief Executive Officer, and Jeff A. Zadoks,
Executive Vice President and Chief Financial Officer, will participate in the call.

Interested parties may join the conference call by dialing (877) 540-0891 in the United States and (678) 408-4007 from outside of the United States. The
conference identification number is 6892548. Interested parties are invited to listen to the webcast of the conference call, which can be accessed by visiting
the Investor Relations section of Post’s website at www.postholdings.com. A slide presentation regarding the 8th Avenue announcement will also be available
in the same location on Post’s website.

A replay of the conference call will be available through Friday, August 17, 2018 by dialing (800) 585-8367 in the United States and (404) 537-3406 from
outside of the United States and using the conference identification number 6892548. A webcast replay also will be available for a limited period on Post’s
website in the Investor Relations section.

Cautionary Statement Regarding Forward Looking Statements

Certain matters discussed in this release and on the conference call are forward-looking statements, including the expected benefits of the transaction with
THL, Post’s pro forma net leverage ratio, regulatory approvals and the expected timing of the completion of the transaction. These forward-looking
statements are sometimes identified from the use of forward-looking words such as “believe,” “should,” “could,” “potential,” “continue,” “expect,” “project,”
“estimate,” “predict,” “anticipate,” “aim,” “intend,” “plan,” “forecast,” “target,” “is likely,” “will,” “can,” “may,” “would” or the negative of these terms or
similar expressions, and include all statements regarding future performance, earnings projections, events or developments. There are a number of risks and
uncertainties that could cause actual results to differ materially from the forward-looking statements made herein. These risks and uncertainties include the
following:

• Post’s high leverage, Post’s ability to obtain additional financing (including both secured and unsecured debt) and Post’s ability to service its
outstanding debt (including covenants that restrict the operation of its business);

• Post’s ability to continue to compete in its product categories and Post’s ability to retain its market position;
• Post’s ability to anticipate and respond to changes in consumer preferences and trends and introduce new products;
• Post’s ability to identify, complete and integrate acquisitions and manage its growth;
• significant volatility in the costs or availability of certain raw materials, commodities or packaging used to manufacture Post’s products, higher

energy costs or higher transportation costs;
• Post’s ability to successfully implement business strategies to reduce costs;
• allegations that Post’s products cause injury or illness, product recalls and product liability claims and other litigation;
• legal and regulatory factors, including advertising and labeling laws, changes in food safety and laws and regulations governing animal feeding and

housing operations;
• the ability and timing to close the proposed transaction with THL to capitalize Post’s private brands business, including obtaining the required

regulatory approvals and the satisfaction of other closing conditions in the transaction agreement;
• Post’s ability to obtain a bridge loan and amend its credit agreement, and Post’s private brands business’ ability to obtain permanent financing, in

conjunction with the proposed transaction with THL;
• the potential for disruption to Post and Post’s private brands business from ongoing business operations in order to complete the proposed transaction

with THL and the potential loss of key employees as a result of the transaction;
• the loss or bankruptcy of a significant customer;
• consolidations in the retail grocery and foodservice industries;
• Post’s ability to promptly and effectively integrate the Bob Evans business, including the risk of experiencing disruptions from ongoing business

operations which may make it more difficult than expected to maintain relationships with employees, business partners or governmental entities, and
Post’s ability to obtain expected cost savings and synergies of the acquisition within the expected timeframe;



• losses incurred in the appraisal proceedings brought in connection with Post’s acquisition of Bob Evans by former Bob Evans stockholders who
demanded appraisal of their shares;

• costs associated with Bob Evans’s sale and separation of its restaurant business on April 28, 2017 (the “Bob Evans Restaurants Transaction”), which
occurred prior to Post’s acquisition of Bob Evans, including costs that may arise under Bob Evans’s capacity as guarantor of payment and
performance conditions for certain leases, as well as costs associated with a transition services agreement established as part of the Bob Evans
Restaurants Transaction;

• Post’s ability to promptly and effectively integrate the Weetabix business and obtain expected cost savings and synergies of the acquisition within the
expected timeframe;

• the ability of Post’s and Post’s customers’ private brand products to compete with nationally branded products;
• disruptions or inefficiencies in the supply chain, which may result from Post’s reliance on third party manufacturers for certain of its products;
• the ultimate impact litigation may have on Post;
• Post’s ability to successfully operate its international operations in compliance with applicable laws and regulations;
• changes in economic conditions, disruptions in the U.S. and global capital and credit markets and fluctuations in foreign currency exchange rates;
• the impact of the United Kingdom’s exit from the European Union (commonly known as “Brexit”) on Post and its operations;
• impairment in the carrying value of goodwill or other intangibles;
• changes in estimates in critical accounting judgments and changes to or new laws and regulations affecting Post’s business, including U.S. tax

reform;
• changes in weather conditions, natural disasters, agricultural diseases and pests or other events beyond Post’s control;
• loss of key employees, labor strikes, work stoppages or unionization efforts;
• losses or increased funding and expenses related to Post’s qualified pension or other postretirement plans;
• costs, business disruptions and reputational damage associated with information technology failures, cybersecurity incidents or information security

breaches;
• Post’s ability to protect its intellectual property and other assets;
• significant differences in Post’s actual operating results from its guidance regarding its future performance;
• Post’s ability to satisfy the requirements of Section 404 of the Sarbanes-Oxley Act of 2002, including with respect to acquired businesses; and
• other risks and uncertainties described in Post’s filings with the SEC.

These forward-looking statements represent Post’s judgment as of the date of this release. Post disclaims, however, any intent or obligation to update these
forward-looking statements.

This release does not constitute an offer to sell or the solicitation of an offer to buy any security and shall not constitute an offer, solicitation or sale in any
jurisdiction in which such offering, solicitation or sale would be unlawful.

About Post Holdings, Inc.

Post Holdings, Inc., headquartered in St. Louis, Missouri, is a consumer packaged goods holding company operating in the center-of-the-store, refrigerated,
foodservice, food ingredient, active nutrition and private brand food categories. Through its Post Consumer Brands business, Post is a leader in the North
American ready-to-eat cereal category offering a broad portfolio including recognized brands such as Honey Bunches of Oats®, Pebbles™, Great Grains®
and Malt-O-Meal® bag cereal. Post also is a leader in the United Kingdom ready-to-eat cereal category with the iconic Weetabix® brand. As leader in
refrigerated foods, Post brings innovative, value-added egg and refrigerated potato products to the foodservice channel and the retail refrigerated side dish
category, offering side dishes and egg, sausage and cheese products through the Bob Evans®, All Whites®, Better’n Eggs®, Simply Potatoes® and Crystal
Farms® brands. Post’s Active Nutrition platform aids consumers in adopting healthier lifestyles through brands such as Premier Protein®, PowerBar® and
Dymatize®. Post’s Private Brands business manufactures private brand nut butter, healthy snacks and pasta. For more information, visit
www.postholdings.com.

Contact:

Media Relations
Lisa Hanly
lisa.hanly@postholdings.com
(314) 665-3180

Investor Relations
Jennifer Meyer
jennifer.meyer@postholdings.com
(314) 644-7665



EXPLANATION AND RECONCILIATION OF NON-GAAP MEASURE

Post uses Adjusted EBITDA, a non-GAAP measure, in this presentation to supplement its financial measures prepared in accordance with U.S. generally
accepted accounting principles (GAAP). Adjusted EBITDA is not prepared in accordance with U.S. GAAP, as it excludes certain items as listed below, and
may not be comparable to similarly-titled measures of other companies.

Post believes that Adjusted EBITDA is useful to investors in evaluating 8th Avenue’s operating performance and liquidity because (i) Post believes it is
widely used to measure a company’s operating performance without regard to items such as depreciation and amortization, which can vary depending upon
accounting methods and the book value of assets, (ii) it presents a measure of corporate performance exclusive of a company’s capital structure and the
method by which the assets were acquired, and (iii) it is a financial indicator of a company’s ability to service its debt. Management uses Adjusted EBITDA
to provide forward-looking guidance and to forecast future results. Adjusted EBITDA reflects adjustments for income tax benefit, depreciation and
amortization, as well as the following adjustment:

a. Integration costs: Post has excluded integration costs incurred to integrate acquired or to-be-acquired businesses as Post believes that these
exclusions allow for more meaningful evaluation of 8th Avenue’s current operating performance and comparisons of 8th Avenue’s operating
performance to other periods. Post believes such costs are generally not relevant to assessing or estimating the long-term performance of acquired
assets as part of 8th Avenue, and such costs are not factored into management’s evaluation of potential acquisitions or its performance after
completion of an acquisition. In addition, the frequency and amount of such charges varies significantly based on the size and timing of the
acquisitions and the maturity of the businesses being acquired. Also, the size, complexity and/or volume of past acquisitions, which often drive the
magnitude of such expenses, may not be indicative of the size, complexity and/or volume of future acquisitions. By excluding these expenses,
management is better able to evaluate 8th Avenue’s ability to utilize its existing assets and estimate the long-term value that acquired assets will
generate for 8th Avenue. Furthermore, Post believes that the adjustments of these items more closely correlate with the sustainability of 8th Avenue’s
operating performance.

RECONCILIATION OF NET EARNINGS TO ADJUSTED EBITDA (1) (Unaudited)
(in millions)

 
Last Twelve Months Ended

June 30, 2018

Net Earnings $ 77.1
Income tax expense (16.4)
Depreciation and amortization 49.3
Integration costs 0.5
Adjusted EBITDA, before estimated master services agreement and advisory fees $ 110.5

Estimated master services agreement and advisory fees (7.4)
Adjusted EBITDA, including estimated master services agreement and advisory fees (2) $ 103.1

  
(1) This presentation does not include standalone costs and interest expense allocations. Furthermore, net earnings, interest expense and income tax expense
on a standalone basis may differ materially from this presentation.
(2) Excludes anticipated cost synergies resulting from the integration of the existing private brands businesses.


