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- and -
2135504 ONTARIO INC.
- and -
ARRISCRAFT INTERNATIONAL INCOME FUND
-and -
ARRISCRAFT INTERNATIONAL OPERATING TRUST
-and -
ARRISCRAFT GENERAL PARTNER TRUST .
-and -
ARRISCRAFT INTERNATIONAL LIMITED PARTNERSHIP

-and-

ARRISCRAFT INTERNATIONAL HOLDINGS (CANADA) INC.

PURCHASE AGREEMENT

May 27, 2007
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this “Agreement”) is made as of May 27,2007 by and
among General Shale Brick, Inc., a Delaware corporation (“General Shale”), 21 35504 Ontario Inc.,
an Ontario corporation and wholly-owned subsidiary of General Shale (the “Purchaser”), Arriscraft
International Income Fund, a trust established under the laws of the Province of Ontario (the
“Fund”), Arriscraft International Operating Trust, a trust established under the laws of the Province
of Ontario (the “Operating Trust™), Arriscraft General Partner Trust, a trust established under the
laws of the Province of Ontario (the “General Partner Trust” and, together with the Operating
Trust, the “Sellers”), Arriscraft International Holdings (Canada) Inc., an Ontario corporation
(“Holdings Canada™), and Amiscraft International Limited Partnership, a limited partnership
formed under the laws of the Province of Ontario (“Arriscraft LP”).

RECITALS:

A. The Fund, through its indirect operating subsidiaries Arriscraft USA, Arriscraft LLC and
Arriscraft LP, is engaged in the business of producing and marketing manufactured stone, brick and
natural stong (the “Business”).

B. The Sellers desire to sell, and General Shale and the Purchaser desire to acquire, the
Acquired Entities and the Business all on and subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties,
covenants and agreements contained herein, the parties hereto hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1  Defined Terms
In this Agreement (including the recitals to the extent not set forth therein):

“2006 Balance Sheet” means the audited consolidated balance sheet of the Fund at December 31,
2006.

“2006 Special Distributions” means, collectively, the special distribution of $0.265 per Unit and the
additional special distribution of $0.1712 per Unit, each of which was paid to Unitholders of record
on December 29, 2006.

“Acquired Entities” means Arriscraft LP, Holdings Canada, Holdings USA, Emilyson Corporation,
Arriscraft USA and Arriscraft LLC.

“Acquisition Proposal” has the meaning attributed to such term in Section 4.2(a).

«A dministrator” means Arriscraft LP.
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“A dministration Agreement” means the administration agreement dated as of December 7, 2004
between Arriscraft LP, the Fund and the Operating Trust pursuant to which the Administrator
provides administrative services to the Fund and the Operating Trust.

«Affiliated Entities Trade-Mark License Agreement” means the Affiliated Entities Trade-Mark
License Agreement dated December 14, 2004 among Arriscraft LP, as Licensor, and certain other
members of the Arriscraft Group, as Licensees.

“Agreement” means this Agreement, including the schedules to this Agreement, as amended,
restated or replaced from time to time.

« A rbitrator” has the meaning attributed to such term in Section 2.3().
«A rbitrator’s Decision” has the meaning attributed to such term in Section 2.3(g).
«“A rriscraft Board” means the board of trustees of the Fund.

«Arriscraft Debt” means the aggregate amount of the Indebtedness owed by the Acquired Entities
pursuant to (i) the Senior Credit Facility; (ii) the Wachovia Reimbursement Agreement, the
Wachovia Promissory Note and any other Indebtedness relating to the Crawford County Bonds,
including the Georgia Lease and all Indebtedness under the Financing Documents (as defined in the
Indenture) and the Credit Documents (as defined in the Indenture); (iii) the Wachovia Credit
Facility; and (iv) the Debenture.

Arriscraft Group” means the Fund and its direct and indirect subsidiaries, including the Sellers,
GP Trustee, Arriscraft LP, Holdings Canada, Holdings USA, Emilyson Corporation, Arriscraft USA
and Arriscraft LLC.

«Arriscraft LLC” means Arriscraft International LLC, 2 Delaware limited liability company.
«Arriscraft LP” has the meaning ascribed to such term in the preamble hereto.
«Apriseraft USA” means Arriscraft International (USA) Inc., a Delaware corporation.

« A ndited Financial Statements” means the audited consolidated balance sheets of the Fund for the
fiscal years ended December 31, 2006, December 31, 2005 and December 31, 2004 and the
accompanying consolidated statements of income, Unitholders’ equity and cash flows for the years
then ended, including the notes thereto, and the report of the auditors of the Fund thereon.

“Business” has the meaning attributed to such term in the Recitals.

“Business Day” means any day, other than a Saturday, a Sunday or a statutory holiday in Toronto,
Ontario.

«Canadian GAAP” means Canadian generally accepted accounting principles as defined by the
Accounting Standards Board of the Canadian Tnstitute of Chartered Accountants in the Handbook of
the Canadian Institute of Chartered Accountants as they exist on the date of this Agreement.
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“Canadian Pledge Agreement” means the Canadian Pledge Agreement dated December 14, 2004
between The Bank of Nova Scotia and General Partner Trust, Arriscraft General Partner Holdeo Inc.,
the Operating Trust, the Fund and Holdings Canada.

“Class B Exchangeable LP Units” or “Exchangeable Units” means the Class B exchangeable
limited partnership units of Arriscraft LP.

“Closing” means the completion of the sale and purchase of the GP Unit, the LP Units, the Holdings
Canada Shares and the Holdings Canada Note pursuant to this Agreement.

“Closing Date” has the meaning attributed to such term in Section 2.8.

“Competition Act” means the Competition Act (Canada) and the regulations promulgated
thereunder, as amended.

“Confidentiality Agreement” means the confidentiality agreement between General Shale and
Arriscraft LP dated September 12, 2006.

«“Crawford County Bonds” means the bonds issued pursuant to a trust indenture between
Development Authority of Crawford County, as issuer, and SouthTrust, as trustee, dated February 1,
2000, and the PILOT agreement between Development Authority of Crawford County, Arriscraft
USA and Arriscraft LLC dated as of February 1, 2000 which have been guaranteed by Arriscraft
USA to SouthTrust pursuant to a bond guarantee agreement dated as of February 1, 2000.

«Current Assets” means, as of the applicable date, the following assets of the Acquired Entities, on
a consolidated basis without duplication, classified as “current assets” in accordance with Canadian
GAAP, applied on a basis consistent with past practice in preparation of the 2006 Balance Sheet: (i)
accounts receivable, (if) inventories, and (iii) prepaid expenses. Notwithstanding the foregoing, the
inventory amounts to be included in Current Assets and Non-Cash Working Capital shall be (x) the
good faith estimate of inventory of the Acquired Entities as at Closing based upon the results of a
physical inventory taken on or about May 31,2007 by the Arriscraft Group (or their representatives)
and observed by Purchaser (or its representatives), rolled forward to the Closing Date, and (y)
properly valued ai the lower of cost (including depreciation) or market value on a first-in first-out
basis in accordance with Canadian GAAP, applied on a basis consistent with past practice in
preparation of the 2006 Balance Sheet. Only inventory that is in good and merchantable quality
shall be included in the physical count. In addition, notwithstanding the foregoing, Current Assets
and Non-Cash Working Capital shall not include prepaid expenses that constitute Transaction Costs
or Wind-up Costs or that relate to the Tail Coverage.

“Current Liabilities” means, as of the applicable date, the liabilities of the Acquired Entitics, ona
consolidated basis without duplication, classified as “current liabilities” in accordance with Canadian
GAAP, applied on a basis consistent with past practice in preparation of the 2006 Balance Sheet;
provided that Current Liabilities shall (i) exclude Indebtedness to the extent deducted pursuant o
Section 2.2 in determining the Purchase Price, and (ii) include, without double-counting, (A) an
accrued liability of $180,000 with respect to Cambridge, Ontario site restoration, and (B) an accrued
liability of $150,000 with respect to any Tax liabilities that could arise out of intercompany debt
between Holdings Canada and Holdings USA.
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“Debenture” means the subordinated unsecured exchangeable debenture in the original principal
amount of Redacted due August 31,2010 of Asriscraft LP issued by Aiscraft LP in favour of
2079191 Ontario Inc. on August 31, 2005.

“Debenture Exchange Agreement” means the exchange agreement between the Fund, the
Operating Trust, Arriscraft LP, the General Partner Trust and 2079191 Ontario Inc. dated as of
August 31,2005, pursuant to which the Fund has agreed to provide certain exchange rights pursuant
to which the Debenture may be exchanged for Units.

“Declaration of Trust” means the second amended and restated declaration of trust of the Fund
made the 14% day of December, 2004, as amended on August 31, 2005 and January 20, 2006.

“Disclosure Schedule” means the written disclosure tetter of the Fund and the Sellers to General
Shale and the Purchaser dated the date hereof.

“Emilyson Corporation” means Emilyson Corporation, a Delaware corporation.
“Employee Plans” has the meaning attributed to such term in Section 3.2(n)().

“Fncumbrances” means any options, pledges, security interests, liens, mortgages, hypothecs, prior
claims, claims, debts, charges, voting agreements, voting trusts or other encumbrances or restrictions
on transfer of any kind whatsoever.

«“Epvironment” means the ambient air, all layers of the atmosphere, surface water, underground
water, all land, all living organisms and the interacting natural systemns that include components of
air, land, water, organic and inorganic matter and living organisms, and includes indoor spaces.

«“Environmental Claims” has the meaning attributed to such term in Section 3.2(0)(vi).
“Environmental Law” has the meaning attributed to such term in Section 3.2(0)(vi).
“Escrow Agent” has the meaning atiributed to such term in Section 2.3(f).

«Escrow Funds” has the meaning attributed to such term in Section 2.3(f).

“Exchange Agreement” means the exchange agreement between the Fund, the Operating Trust,
Arriscraft LP, the General Partner Trust, EmilyHarper Corporation (predecessor to 2079191 Ontario
Inc.) and holders of Exchangeable Units from time to time, dated as of December 14, 2004,

“Expense Fee” means all costs and expenses (including attorneys’ fees and expenses) incurred by
General Shale and/or Purchaser arising out of or related 1o this Agreement and the transactions
contemplated hereby, including costs and expenses incurred in connection with (i) a due diligence
investigation of the Arriscraft Group, and (ii) the negotiation, execution and delivery of this
Agreement and the agreements and instruments contemplated hereby; provided that the Expense Fee
shall not exceed $250,000 in the aggregate. .

“Existing D&O Policies” has the meaning attributed to such term in Section 6.4(c).
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“Financial Statements” has the meaning attributed to such term in Section 3.2(d).
“General Partner Trust” has the meaning ascribed thereto in the preamble.

“Georgia Lease” means the Lease Agreement dated as of February 1, 2000 between the
Development Authority of Crawford County and Arriscraft USA.

“Governmental Entity” means any (i) multinational, federal, provincial, territorial, state, mumicipal,
or local government or other governmental or public department, central bank, court, commission,
commissioner, tribunal, board, bureau, agency or instrumentality, domestic or foreign, (ii) any
subdivision or authority of any of the foregoing, or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any of the
above, including, for greater certainty, the Toronto Stock Exchange.

“Governmental Charges” means all fees (including license, documentation, filing and registration
fees), duties, levies, assessments, reassessments, deficiency and other charges together with all
related penalties, interest and fines payable to a Govermnmental Entity having jurisdiction in the
relevant circumstances, applicable to any member of the Asriscraft Group or the Business.

“GP Trustee” means Arriscraft International GPT Inc., an Ontario corporation.

“GP Units” means all of the issued and outstanding general partner units of Arriscraft LP.
“Hearing” has the meaning attributed to such term in Section 2.3(g).

“Holdings Canada” has the meaning ascribed to such term in the preamble hereto.

“Holdings Canada Note” means the demand subordinated promissory note in the principal amount
of Reppcrs® ' currently carrying an interest rate of 10.8% issued by Holdings Canada to the
Operating Trust as of and with effect from December 14, 2004,

“Holdings Canada Shares” means the 1,000 issued and outstanding common shares in the capital
of Holdings Canada.

“Holdings USA” means Arriscraft International Holdings (USA) Inc., a Delaware corporation.
“H.SR‘Acf’ means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“including” means including, without limitation.

“Insider” has the meaning attributed to such term in Section 3.2(w).

“Indebtedness” means, with respect to any Person, collectively, (i) indebtedness for borrowed
money and any other indebtedness evidenced by bonds, notes, debentures or similar instruments or
capital leases, (ii) indebtedness for borrowed money of any other Person guaranteed in any manner
by such Person or in respect of which such Person has provided an indemnity, and (iii) all
obligations for accrued interest and all fees, expenses and charges (including put right, call right,
prepayment and breakage premiums, fees, expenses and charges) in connection with indebtedness
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for borrowed money and any other indebtedness evidenced by bonds, notes, debentures or similar
instruments or capital leases, if any; provided, however, that Indebtedness shall specifically exclude
any indebtedness or liability associated with Exchangeable LP Units (as defined in the Declaration
of Trust) which are characterized as “non-controlling interest” on the 2006 Balance Sheet.

“Indenture” means the Trust Indenture dated February 1, 2000 between the Development Authority
of Crawford County and SouthTrust Bank National Association in respect of the Crawford County
Bonds.

“Investment Canada Act” means the Investment Canada Act (Canada) and the regulations
promulgated thereunder, as amended.

“knowledge of the Arriscraft Group” or “knowledge of the Sellers” or “knowledge of the Fund
and Sellers” (or similar phrases) means the actual knowledge of David Boles, Randy Henderson and
Laurie Wright, in each case after due inquiry by them of those employees, consultants or third party
advisors of the Arriscraft Group whom they believe, in good faith, to be the Persons responsible for,
or most likely to have pertinent information in respect of, the subject matter of the inquiry.

“Land Option to Purchase” means that certain Option to Purchase, dated as of January 29, 2007,
granted by Arriseraft LP to a third-party to purchase a portion of the excess land owned by Arriscraft
LP at its Cambridge, Ontario manufacturing facility.

“Law” or “Laws” means all laws (including common law), statutes, rules, regutations, principles of
law and equity, orders, rulings, ordinances, judgments, injunctions, decrees, or other requirements,
whether domestic or foreign, and the terms and conditions of any grant of approval, permission,
authority or license of any Governmental Entity or self-regulatory authority, and the term
“gpplicable” with respect to such Laws and in a context that refers to one or more Parties, means
such Laws as are applicable to such Party or Parties or its or their business, undertaking, property or
securities and emanate from a Person having jurisdiction over the Party or Parties or its or their
businesses, undertakings, properties or securities.

«I eased Real Estate” has the meaning attributed to such term in Section 3.2(v)(ii) .

« imited Partnership Agreement” means the limited partnership agreement dated as of December
7, 2004 among the General Partner Trust, as general partner, and the Operating Trust, as limited
partner, as amended June 13, 2005 and August 31, 2005.

“J,ong Term Incentive Plan” means the long term incentive plan of Arriscraft International Limited
Partmership.

P Units” means all of the issued and outstanding limited partner units of Arriscraft LP.

“Management Discretionary Payment Plan” means Arriscraft LP’s management discretionary
payment plan.

“Management Group” means Randy White, Laurie Wright, Glen Frankling, Joe Ippolito, Larry
Johnston, Peter Schmidt, Kathy Mutti, Bevan Ratcliffe and Donna Snowdon.
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“Material Adverse Change” means, when used in connection with a Person, any change, condition,
effect, circumstance, event, development or occurrence with respect to the condition (financial or
otherwise), properties, assets, liabilities (including contingent liabilities), business or operations of
that Person, taken as a whole with its subsidiaries, or the Laws applicable thereto, that, either alone
or together with other such changes, conditions, effects, circumstances, events, developments or
occurrences, is or would reasonably be expected to be material and adverse to that Person, takenasa
whole with its subsidiaries; provided, however, that Material Adverse Change shall not include any
change, condition, effect, circumstance, event, development or occurrence resulting from changes in
the Canadian or United States economies, political conditions or securities markets in general or
Laws, except to the extent such changes have a significantly disproportionate effect on that Person,
taken as a whole with its subsidiaries.

“Material Adverse Effect” means, when used in connection with a Person, any effect (including the
effect of any change, condition, circumstance, event, development or occurrence with respect to the
businesses of that Person or its subsidiaries or the Laws applicable thereto) that, either alone, or
together with other such effects, is or would reasonably be expected to be material and adverse to the
condition (financial or otherwise), properties, assets, liabilities (including contingent liabilities),
business or operations of that Person, taken as a whole with its subsidiaries; provided, however, that
Material Adverse Effect shall not include any effect resulting from changes in the Canadian or
United States economies, political conditions or securities markets in general or Laws, except to the
extent such changes have a significantly disproportionate effect on that Person, taken as a whole
with its subsidiaries.

“Material Contracts” has the meaning attributed to such term in Section 3.2(m).

“Materials of Environmental Concern” has the meaning attributed to such term in Section
3.2(0)(vi).

“Meeting” means the special meeting of voting unitholders (including any adjournments or
postponements thereof) to be held to consider and, if deemed advisable, to approve the
consummation of the transactions contemplated by this Agreement, the wind-up of the Fund and the
Sellers, the exchange of Restricted A Units and Restricted B Units for Units, the replacement of the
trustees of the Fund and other matters relating to the foregoing.

“Misrepresentation” has the meaning attributed to such term in the Securities Act (Ontario).

“Non-Cash Working Capital” means, at the applicable time, the Current Assets less Current
Liabilities, in each case at that time and calculated in accordance with the sample calculation
included as Annex 1.1 to the Disclosure Schedule.

“Operating Entities” means Arriscraft LP, Amiscraft USA and Arriscraft LLC, and “Operating
Entity” means any of them.

“Operating Agreement” means the limited liability agreement dated November 1, 1999 among the
members of Arriscraft LLC.

“Qrganizational Documents” means for an entity, its respective organizational documents as
follows: (a) for the Fund, the Declaration of Trust; (b) for the Operating Trust, the Declaration of
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Trust, dated November 30, 2004; (c) for the General Partner Trust, the Declaration of Trust dated
November 30, 2004; (d) for Holdings Canada, its certificate and articles of incorporation dated
November 23, 2004, and bylaws adopted November 30, 2004; (¢) for Holdings USA, its certificate
of incorporation dated December 2, 2004, and bylaws adopted December 2, 2004; (f) for Emilyson
Corporation, its certificate of incorporation dated June 22, 1999, and bylaws adopted June 22, 1999;
(g) for Arriscraft USA, its certificate of incorporation dated June 22, 1999, and bylaws adopted June
22, 1999; (h) for Arriscraft LLC, its certificate of formation dated November 1, 2004 and the
Operating Agreement; and (i) for Arriscraft LP, itslimited partnership declaration filed on December
2, 2004, and the Limited Partnership Agreement.

“Qutside Date” means August 31, 2007, subject to the right of either Party to postpone the Outside
Date for up to an additional 60 days (in 30-day increments) if any required Regulatory Approvals or
third party consents listed in paragraph 2.9(a)(iv)of the Disclosure Schedule have not been obtained
and have not been denied by a non-appealable decision of 2 Governmental Entity, by giving written
notice to the other Party to such effect no later than 5:00 p.m. (Eastern Time) on the date that is 7
days prior to the original Outside Date (and any subsequent Outside Date), or such later date as may
be agreed to in writing by the Parties.

“Parties” means the Fund, the Sellers, Arriscraft LP, Holdings Canada, General Shale and Purchaser
and “Party” means any of them.

“Permitted Liens” means (i} Encumbrances for Taxes and other Governmental Charges and
assessments not yet due or delinquent or being contested in good faith by appropriate proceedings,
(ii) Encumbrances identified in paragraph 1.1 of the Disclosure Schedule, (iii) Encumbrances
imposed by Law and incurred in the ordinary course for obligations not yet due or delinquent, (iv)
Encumbrances in respect of pledges or deposits under workers’ compensation, social security or
similar Laws, other than with respect to any amounts which are due or delinquent unless such
amounts are being contested in good faith by appropriate proceedings, (v) easements, restrictions and
reservations of record, if any, that do not materially detract from the value of or materially impair the
use of the property affected, (vi) building and zoning by-laws, Laws, ordinances and regulations that
do not materially detract from the value of or materially impair the use of the property affected, and
(vii) and Encumbrances registered on title to the Real Estate as of the date bereof that do not
materially detract from the value of or materially impair the use of the property affected.

“Person” means any individual, partnership, limited partnership, joint venture, syndicate, sole

proprietorship, company or corporation with or without share capital, unincorporated association,
trust, trustee, executor, administrator or other legal personal representative, or Governmental Entity.

“Powers of Attorney” has the meaning attributed to such term in Section 8.6.
“Proprietary Rights” has the meaning attributed to such term in Section 3.2()(D.

“Proxy Circular” means the notice of meeting and management proxy circular of the Fund to be
prepared and sent to voting unitholders in connection with the Meeting, including the exhibits
thereto. .

«purchaser’s Disclosure Schedule” means the written disclosure schedule letter of the Purchaser
and General Shale to the Fund and the Sellers dated the date hereof.
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“Purchaser’s WC Calculation” has the meaning attributed to such term in Section 2.3(f).
“Purchase Pric;e” has the meaning attributed to such term in Section 2.2.

“Purchased Equity” means the GP Units, the LP Units and the Holdings Canada Shares.
“Real Estate” has the meaning attributed to such term in Section 3.2(v)(i) ).

“Real Estate Leases” has the meaning attributed to such term in Section 3.2(v)(1i) .

“Regulatory Approvals” means those sanctions, rulings, consents, orders, exemptions, permits and
other approvals (including the lapse, without objection, of a prescribed time under a statute or
regulation that states that a transaction may be implemented if a prescribed time lapses following the
giving of notice without an objection being made) of Governmental Entities.

“Resolution” means the resolution (special or otherwise) of voting unitholders of the Fund
approving the consummation of the transactions contemplated by this Agreement and amendments
to the Declaration of Trust to (i) amend the terms of the Restricted A Units and the Restricted B
Units, to permit for the automatic exchange of such units to Units effective and conditional upon the
Closing; (if) permit the redemption of the Units subsequent to the Closing; (iii) reduce the minimum
number of trustees to one and to permit and appoint a corporate trustee; (iv) permit the termination
of the Fund by its trustee in its discretion post Closing; and (v) authorize such other matters as may
be necessary to complete the transaction contemplated by this Agreement, such resolution to be in
form and substance satisfactory to the Purchaser, acting reasonably.

“Response Period” has the meaning attributed to such term in Section 7.3(a)(iii).

“Restricted A Units” means the Restricted A units of the Fund authorized and issued under the
Declaration of Trust.

“Restricted B Units” means the Restricted B units of the Fund authorized and issued under the
Declaration of Trust.

“Sellers’ WC Calculation” has the meaning attributed to such term in Section 2.3(d).

«Senior Credit Facility” means the credit agreement dated as of December 14, 2004 between
Arriscraft LP, The Bank of Nova Scotia and Bank of Montreal, as lenders and The Bank of Nova
Scotia, as administrative agent for the lenders and the parties listed therein as guarantors, as amended
by the First Amending Agreement dated April 7, 2005 between such parties and the Second
Amending Agreement dated August 15, 2005.

“Special Voting Units” means the Special Voting Units of the Fund authorized and issued under the
Declaration of Trust.

“SouthTrust” means SouthTrust Bank.
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“subsidiary” means a subsidiary of a Person for the purposes of National Instrument 45-106

Prospectus and Registration Exemptions and, in respect of the Fund, shall include the Sellers and the
Acquired Entities.

“Superior Proposal” means any Acquisition Proposal that, if consummated in accordance with its
terms, would be more favorable to the unitholders of the Fund from a financial point of view than the
transactions contemplated by this Agreement,

“Tail Coverage” has the meaning attributed to such term in Section 6.4(c).
«Tax” has the meaning attributed to such term in Section 3.2(p)(viil).

“Termination Date” means the date of termination of this Agreement in accordance with Article 10
herein.

“Termination Fee” means REDACED

«“Transaction Costs” means the costs and expenses of the Arriscraft Group incurred or arising prior
to and at Closing in respect of this Agreement and the transactions contemplated hereby as
determined by the Chief Executive Officer and Chief Financial Officer of Arriscraft LP in
consultation with the Arriscraft Board, acting reasonably, up to and including the Closing and for
greater certainty include: (i) investment banking and fairness opinion fees and expenses, (if) auditors
fees and expenses, (iii) legal fees and expenses, (iv) room rental, transfer agent fees and Proxy
Circular printing and mailing costs and other costs, all related to the Meeting, and (v) additional
Trustee fees for attending applicable meetings prior to Closing.

“Unitholder Rights Plan” means the unitholders rights agreement that was amended and restated as
of the 12th day of April, 2006, between the Fund and Computershare Investor Services Inc.

“Unitholders” means the holders of Units.

«“Units” means the ordinary trust units of the Fund authorized and issued under the Declaration of
Trust.

“Voting Agreements” means the voting agreements dated the date hereof entered into by the'
Management Group, 2079191 Ontario Inc., David Boles and Randy Henderson in respect of the
Meeting and certain other matters identified therein.

«“Wachovia” means Wachovia Bank, National Association, as successor by merger o SouthTrust.

“Wachovia Credit Facility” means the loan and security agreement between Arriscraft USA and
Asriscraft LLC, as borrower, Emilyharper Corporation (a predecessor of 2079191 Ontario Inc.), as
guarantor and SouthTrust, as lender, dated as of February 1,2000, as amended including pursuant to
the Omnibus Amendment and Consent Agreement between Ariscraft USA, Arriscraft LLC,
Emilyharper Corporation, SouthTrust and the Issuer dated as of December 14, 2004, providing for
credit facilities in a maximum principal amount of REDACTED
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“Wachovia Promissory Note” means the promissory note made by Arriscraft USA and Arriscraft
LLC in favour of SouthTrust dated as of March 1, 2000 in the principal amount of RpacteD

«Wachovia Reimbursement Agreement” means the reimbursement agreement dated February 1,
2000 between Arriscraft US, Arriscraft LLC, Emilyharper Corporation (a predecessor of 2079191
Ontario Inc.) and SouthTrust, as amended by the Omnibus Amendment and Consent Agreement
between Arriscraft US, Arriscraft LLC, the Issuer (as defined therein), Emilyharper Corporation and
SouthTrust dated as of December 14, 2004, in respect of an irrevocable letter of credit issued by
SouthTrust dated as of March 1, 2000 in the principal amount of RepacTED

“Wind-up Costs” means the costs and expenses of the Fund and the Sellers incurred or arising post-
Closing in respect of the winding up of the Fund and the Sellers as determined by the current Chief
Executive Officer and Chief Financial Officer of Armriscraft LP in consultation with the Board, acting
reasonably, and for greater certainty include (i) auditors fees, (ii) tax return preparation and filing,
(iii) legal fees for post-Closing matters, (iv) mailing costs, if any, and (v) additional Trustee fees for
attending applicable meetings, if any, post-Closing.

“Working Capital Certificate” has the meaning attributed to such term in Section 2.3(d).
Working Capital Deficiency” has the meaping attributed to such term in Section 2.2.
“Working Capital Excess” has the meaning attributed to such term in Section 2.2.

ARTICLE 2
PURCHASE AND SALE

2.1  Purchase and Sale

Subject to the terms of this Agreement, at the Closing, the Fund shall cause the Operating Trust and
the General Partner Trust to sell, and the Operating Trust and the General Partner Trust shall sell, to
the Purchaser, and the Purchaser shall purchase,

(@  the LP Units;

(b)  the GP Unit;

(c)  the Holdings Canada Shares; and
(d)  the Holdings Canada Note;

in each case free and clear of all Encumbrances, for an aggregate amount equal to the Purchase
Price. The Purchase Price shall be allocated as follows: (i) a portion of the Purchase Price equal to
| REDACIED . " lessthe Indebtedness at
Closing under the Senior Credit Facility and the Debenture, plus seventy five percent (75%) of the
Working Capital Excess, if any, less seventy five percent (75%) of the Working Capital Deficiency,
if any, shall be allocated to the LP Units, (ii) a portion of the Purchase Price equal to $1 shall be
allocated to the GP Units, (iii) 2 portion of the Purchase Price equal to REDACTED -
REDACTED less the Indebtedness at Closing under the Wachovia
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Credit Facility, under the Wachovia Reimbursement Agreement, the Wachovia Promissory Note and
any other Indebtedness relating to the Crawford County Bonds, and under the Holdings Canada
Note, plus twenty five percent (25%) of the Working Capital Excess, if any, less twenty five percent
(25%) of the Working Capital Deficiency, if any, shall be allocated to the Holdings Canada Shares,
and (iv) a portion of the Purchase Price equal to the aggregate amount of Indebtedness outstanding
under the Holdings Canada Note at Closing (including interest thereon) shall be allocated to the
Holdings Canada Note.

2.2 Determination of Pnrchase Price

The aggregate purchase price (the “Purchase Price”) shall be an amount equal to (a) KSDAGTO

REDALTGTD . minus (b) the amount of Arriscraft Debt at Closing, plus (¢)
the amount, ifany  REDALTED ‘ E
(the “Working Capital Excess”), by which the Non-Cash Working Capital at Closing (determined
pursuant to Section 2.3)exceeds . REDALED ' ' : ' o
minus (d) the amount, if any (the “Working Capital Deficiency”), by which F&EPACTED
REDACTED -exceeds the Non-Cash Working Capital at Closing (determined pursuant to
Section 2.3).

2.3  Determination of Non-Cash Working Capital

(8  Nolaterthan June 15,2007, the Fund or one of the Sellers will prepare and deliverto
the Purchaser its good faith calculation of the Non-Cash Working Capital as at May
31, 2007, together with documentation supporting such calculation, which
documentation and calculation shall be satisfactory to Purchaser, acting reasonably.

(®  Attheclose of business on June 21, 2007, the Fund or one of the Sellers will prepare
and deliver to the Purchaser its good faith calculation of the Non-Cash Working
Capital as at such date, together with documentation supporting such good faith
calculation, which documentation and calculation shall be satisfactory to Purchaser,
acting reasonably.

(6)  No later than one Business Day prior to the expected Closing Date, the Fund or one
of the Sellers shall prepare and deliver to the Purchaser its good faith calculation of
the Non-Cash Working Capital as at the Closing, together with documentation
supporting such good faith calculation, which documentation and calculation shall be
satisfactory to Purchaser, acting reasonably.

(@  Onthe Closing Date the Fund and the Sellers shall deliver to Purchaser the certificate
contemplated by Section 2.9(a)(xii) (the “Working Capital Certificate”) reflecting
their good faith calculation of the Non-Cash Working Capital as at the Closing
(“Sellers’ WC Caleulation™), together with documentation supporting such good
faith calculation, which documentation and calculation shall be satisfactory to
Purchaser, acting reasonably.

(¢)  Unless Purchaser disputes the Sellers’ WC Calculation set forth in the Working
Capital Certificate, Sellers’ WC Calculation as set out in such certificate will be used
for purposes of determining the Purchase Price pursuant to Section 2.2.
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6] If Purchaser, acting reasonably, does dispute Sellers’ WC Calculation set forth in the
Working Capital Certificate, then (i) at the Closing, the Parties acting reasonably
shall use Purchaser’s good faith calculation of the Non-Cash Working Capital as at
the Closing, a copy of which shall be provided to the Fund and the Sellers just prior
to Closing (“Purchaser’s WC Calculation”) for purposes of determining the
Purchase Price pursuant to Section 2.2, (ii) at the Closing, the Purchaser shall deposit
into escrow with a third party (the “Escrow Agent”) reasonably acceptable to Sellers
and Purchaser a cash amount (the “Eserow Funds”) equal to the difference between
(x) the Purchase Price calculated pursuant to Section 2.2 using Sellers’” WC
Calculation and (y) the Purchase Price calculated pursuant to Section 2.2 using
Purchaser’s WC Calculation, and (iii) immediately following the Closing, the dispute
shall be referred to Emst & Young LLP or other nationally recognized independent
Canadian accounting firm mutually acceptable to Purchaser and the Fund (the
“ Arbitrater™) for resolution in accordance with the terms herein.

() The Arbitrator shall hold a hearing within seven (7) days of the submission of the
dispute for arbitration (the “Hearing”) and shall render a decision within seven (7)
days of the conclusion of such hearing except as otherwise agreed. Purchaser and
Sellers may file with the Arbitrator such briefs, affidavits and supporting documents
as they deem appropriate. The Arbitrator shall base its decision solely upon the
presentations of the Purchaser and the Sellers at the Hearing and such filed materials
and not upon independent review. The Arbitrator’s decision regarding any such
dispute (the “Arbitrator’s Decision”) shall be in writing and shall specifically set
forth the Non-Cash Working Capital as of the Closing. The Arbitrator shall only be
authorized on any one issue to decide in favour of and choose the position of the
Purchaser ot the Sellers or to decide upon a compromise position between the
positions presented by the parties. Any decision made by the Arbitrator within the
scope of its authority shall be final, binding and non-appealable. The fees and
expenses of the Arbitrator shall be borne one-half by Purchaser and one-half by the
Fund. Notwithstanding the foregoing, each of the parties shall bear their own costs
and expenses related to such arbitration. Upon the request of the Arbitrator, each
party hereto agrees o enter into an arbitration agreement providing reasonable
protection to the Asbitrator, in such form as may be reasonably acceptable to the
Arbitrator and the parties hereto. '

(h)  Upon the Arbitrator rendering its decision pursuant to paragraph (g) above setting
forth the Non-Cash Working Capital as of Closing, then (i) the Purchase Price shall
be recalculated pursuant to Section 2.2 to give effecttothe Arbitrator’s Decision, and
(if) the Parties shall cause the Escrow Funds to be promptly distributed by the
Escrow Agent out of escrow to Purchaser and/or Sellers, as appropriate, to give
effect to such re-calcutated Purchase Price.

2.4  Payment of Purchase Price

At the Closing, the Purchaser shall pay the Purchase Price by electronic transfer of funds to or as
directed by the Sellers against delivery by the Sellers of (a) limited partnership unit certificates
representing the LP Units and the GP Unit, duly endorsed in blank for transfer or accompanied by
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duly signed powers of attorney for transfer in blank, (b) stock certificates representing the Holdings
Canada Shares, duly endorsed in blank for transfer or accompanied by duly signed powers of
attorney for transfer in blank, and (c) the Holdings Canada Note, duly endorsed in blank for transfer
or accompanied by duly signed power of attorney for transfer in blank.

2.5 Payment of Indebtedness

At the Closing, the Purchaser shall pay the Arriscraft Debt (other than the Wachovia Promissory
Note and the Wachovia Reimbursement Agreement and any other Indebtedness relating to the
Crawford County Bonds, including the Georgia Lease and all Indebtedness under the Financing
Documents (as defined in the Indenture) and Credit Documents (as defined in the Indenture)) at
Closing by electronic transfer of funds to the holders of such Arriscraft Debt in accordance with
pay—off letters reasonably acceptable to Purchaser duly executed by such holders.

2.6  Payment by Sellers

At the Closing, the Sellers shall pay all unpaid Transaction Costs known to the Fund or the Sellers as
of the Closing Date by electronic transfer of funds or certified cheque.

2.7  Payment by Arriscraft LP of Severance

Just prior to the Closing, Arriscraft LP, or other Acquired Entities, as determined by the Sellers in
their sole discretion, shall pay by electronic transfer of funds or certified cheque:

(@)  all severance and other amounis due to David Boles arising out of or related to the
termination of his Amended and Restated Employment Agreement dated May 9,
2006 with Arriscraft LP; and

()  all severance and other amounts due to Randy Henderson arising out of or related to
the termination of his Employment Agreement dated March 28, 2006 with Arriscraft
LP;

utilizing the Senior Credit Facility or the Wachovia Credit Facility which amounts so paid, for
greater certainty, shall be included in the Arriscraft Debt.

2.8  Location and Time of Closing

The Closing shall take place at 8:00 a.m. on the date that is three (3) Business Days following the
date on which the last of the conditions precedent to Closing set forth in Article 9 (other than
conditions which are to be satisfied at the Closing or on the Closing Date) has been either satisfied or
waived by the Party for whose benefit such condition precedent exists, unless the Parties mutually
agree on another date (the “Closing Date”). The Closing shall occur at the offices of McCarthy
Tetrault LLP, Suite 4700, Toronto Dominion Bank Tower, Toronto, Ontario.

2.9  Deliveries at the Closing
(a) At the Closing, the Sellers shall deliver, or cause to be delivered, to the Purchaser:
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)] limited partnership unit certificates representing the LP Units and the GP
Units, duly endorsed in blank for transfer or accompanied by duly signed
powers of attorney for transfer in blank;

(i)  share certificates representing the Holdings Canada Shares, duly endorsed in
blank for transfer or accompanied by duly signed powers of attormey for
transfer in blank;

(iii)  the Holdings Canada Note, duly endorsed in blank for transfer or
accompanied by a duly signed power of attorney for transfer in blank;

(iv) copies of all consents, approvals and waivers identified in paragraph
2.9(a)(iv) of the Disclosure Schedule as being required to be obtained or
received prior to Closing, such consents, approvals and waivers to be in form
and substance satisfactory to the Purchaser, acting reasonably;

(v)  the certificates described in Section 9.1(h) and 9.1(i);

(vi) certificates addressed to General Shale and the Purchaser and signed, in the
name of the Fund and the Operating Trust and without personal liability, by
an officer of the Administrator, as to incumbency for the Fund and the
Operating Trust, respectively, in form and substance satisfactory to the
Purchaser, acting reasonably;

(vii) certificate addressed to General Shale and the Purchaser and signed, in the
name of the General Partner Trust and without personal liability, by an
officer of the GP Trustee, as to incumbency for the General Partner Trust in
form and substance satisfactory to the Purchaser, acting reasonably;

(viii) resignations, with effect as at and from Closing, of the directors or managers
of each of the Acquired Entities identified by the Purchaser at least seven (7)
Business Days prior to Closing;

(ix) releases from (a) Randy White, (b) the persons who are members of the
Armiscraft Board on the date hereof and (c) the persons who are members of
the Arriscraft Board on the Closing Date, in each case of all claims they may
have against the Acquired Entities, in substantially the form attached as
Exhibit A hereto (“Individual Releases™);

(x) releases from the Fund, the Operating Trust, the General Partner Trust, the
GP Trustee and GP Holdco of all claims they may have against the Acquired
Entities, in substantially the form attached as Exhibit B hereto (“Entity
Releases™; together with the Individual Releases, the “Releases™);

(xi)  acertificate addressed to General Shale and the Purchaser and signed, in the
name of the Operating Trust and without personal liability, by an officer of
the Administrator, certifying as to the Transaction Costs known to the
Operating Trust as of the Closing Date, all in reasonable detail, which
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certificate shall be in form and substance satisfactory to Purchaser, acting
reasonably;

a certificate addressed to General Shale and the Purchaser and signed, in the
name of the Operating Trust and without personal liability, by an officer of
the Administrator, certifying as to the Non-Cash Working Capital at Closing,
which certificate shall set forth in reasonable detail the calculation of Current
Asseis and Current Liabilities, and shall be in form and substance satisfactory
to Purchaser, acting reasonably;

an opinion of counsel to the Arriscraft Group addressing the matters set out
in the attached Exhibit C;

a pay-off letter from: (a) The Bank of Nova Scotia, as administrative agent
for the lenders under the Senior Credit Facility, setting forth, as of the
Closing, the amount of Indebtedness under the Senior Credit Facility and
including a consent to repay the Debenture at Closing and a confirmation
from The Bank of Nova Scotia, that upon the Senior Credit Facility being
paid in full, 2079191 Ontario Inc. is released from all subordination or other
obligations it has with the lenders in respect of the Senior Credit Facility and
other related documents; (b) Wachovia setting forth, as of the Closing, the
amount of Indebtedness under the Wachovia Credit Facility and including a
consent to repay the Debenture at Closing and a confirmation from
Wachovia, that upon the Wachovia Credit Facility being paid in full,
7079191 Ontario Inc. is released from all subordination or other obligations it
has with Wachovia in respect of the Wachovia Credit Facility, the Wachovia
Reimbursement Agreement and other related documents; (c) the Trustee (as
defined in the Indenture), setting forth, as of the Closing, the amount of
Indebtedness under the Georgia Lease, the Wachovia Reimbursement
Agreement, the Wachovia Promissory Note and any other Indebtedness
relating to the Crawford County Bonds, and (d) 2079191 Ontario Inc. setting
forth, as of the Closing, the amount of Indebtedness under the Debenture, in
each case in form and substance satisfactory to Purchaser, acting reasonably;

evidence of termination of the employment agreements between. Arriscraft
LP and each of David Boles and Randy Henderson, including releases but
providing for continuation of the employee’s non-competition covenants, in
form and substance satisfactory to the Purchaser, acting reasonably;

a short-term employment agreement between Arriscraft LP and David Boles,
in form and substance satisfactory to the Purchaser, acting reasonably (the
“Boles Employment Agreement”);

an amendment to the Affiliated Entities Trademark License Agreement
terminating the rights of all entities thereunder other than the Acquired
Entities (other than the right of Licensees thereunder (other than the Acquired
Entities) to continue to use the word “Aurriscraft” in or as part of its legal
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name for a period of one year following Closing), in form and substance
satisfactory to the Purchaser, acting reasonably (the “Trademark License
Agreement Amendment”);

(xviii) an amendment to the Limited Partnership Agreement to (2) amend the
allocations and other necessary sections to treat the Closing as a notional
year-end and to ensure that all taxable income atiributable to periods prior to
Closing will be allocated to the partners of the Partnership immediately prior
to Closing, and (b) amend the distribution and other necessary sections to
ensure that no distributions (tax or otherwise) will be made post-Closing to
the partners of the Partnership immediately prior to Closing, in form and
substance satisfactory to the Purchaser, acting reasonably (the “Partnership
Agreement Amendment”);

(xix) the registrable transfer deeds or deeds of sale referred to in Section 4.7 in
form and substance satisfactory to the Purchaser, acting reasonably;

(xx) evidence of termination of the Administration Agreement, the Exchange
Agreement, the Debenture Exchange Agreement and the Long Term
Tncentive Plan effective immediately prior to Closing, in form and substance
satisfactory to the Purchaser, acting reasonably; and

(xxi} the Powers of Attorney referred to in Section 8.6 in form and substance
satisfactory to the Purchaser, acting reasonably;

(xxii) evidence of the Tail Coverage described in Section 9.1(m) in form and
substance satisfactory to the Purchaser, acting reasonably.

At the Closing, the Purchaser shall deliver, or cause to be delivered, to Sellers:

@) the Purchase Price by electronic transfer of funds to an account or accounts
designated by the Sellers prior to Closing;

(ii)  the certificates described in Section 9.2(c) and Section 9.2(d); and

(iii) a secretary’s certificate with incumbency for Purchaser, in form and
substance satisfactory to the Sellers acting reasonably;

(iv) the indemnification agreement referred to in Section 4.7; and

(v)  an opinion of counsel to the Purchaser addressing the matters set out in
attached Exhibit D.
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11,14 Specific Performance and other Equitable Rights

Subject to Section 7.2, each of General Shale and Purchaser, on the one hand, and the Fund, the
Sellers, Canada Holdings and Arriscraft LP, on the other hand, recognizes and acknowledges thata
breach by it of any of its covenants or other comumitments contained in this Agreement will cause the
other Parties to sustain injury for which it would not have an adequate remedy at law for money
damages. Therefore, each of the Parties agrees that, in the event of any such breach, the aggrieved
Party shall be entitled to the remedy of specific performance of such covenants or other
commitments and preliminary and permanent injunctive and other equitable relief in addition to any
other remedy to which it may be entitled, at law or in equity, and the Parties further agree to waive
any requirement for the securing or posting of any bond in connection with the obtaining of any such
injunctive or other equitable relief.

11.15 No Personal Liability of Sellers’ Trustees

Each of the parties hereto acknowledges that the Administrator is entering into this agreement solely
in its capacity as administrator of the Fund and the Trust, and that the obligations or liabilities
(including those arising hereunder or arising in connection herewith or from the matters to which this
Agreement relates, if any, including without limitation, claims based on negligence or otherwise
tortious behaviour) of the Administrator or of the trustees, managers, officers or employees of the
Fund and the Trust hereunder will not be binding upon, nor will resort be had to the property of, any
of the holders of units of the Fund and the Trust or any annuitant under a plan of which a holder of
units is a trustee or carrier (an “annuitant”). The obligations or liabilities, if any, of the
Administrator, trustees, managers, officers or employees of the Fund and the Trust hereunder shall
be satisfied only out of the property of the Fund and the Trust, and no resort may be had to the
property of any trustee, manager, officer or employee of such trust. The provisions of this paragraph
shall enure to the benefit of the heirs, successors, assigns and personal representatives of the trustees,
managers, officers or employees of the Fund and the Trust and of the holders of units and annuitants
and, to the extent necessary to provide effective enforcement of such provisions, the trustees of the
Fund and the Trust are hereby acknowledged to be acting, and shall be entitled to act as, trustees for
the holders of units and annuitants.

11.16 Currency

All sums of money referred to in this Agreement shall mean Canadian Dollars.
[Signature Page Follow]
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IN WITNESS WHEREOF, cach of the Parties hereto has executed this Agreement, or
caused this Agreement to be execnted on its behaif by its duly suthorized officer or representative,
all as of the day and year first above written.

ARRISCRAFT INTERNATIONAL INCOME FUND,
by its Administrator

By: .-._a _,.;

T

ARRISCRAFT INTERNATIONAL OFERATING
TRUST,
by its Administrator

By: O :D

ARRISCRAFT GENERAL PARTNER TRUST
by its Trustee

B QD

ARRISCRAFT INTERNATIONAL HOLDINGS
(CANADA) INC.

By: O—:’\-')
Name, — D0 HOLED.
Title: Priet e /280

ARRISCRAFT INTERNATIONAL LIMITED
PARTNERSHIP,
by its General Partner, by its Trustee

By: o-)/.\"j
Newe: oy w0 BoES
Title: Py (e 7T (€D
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GENERAL SHALE BRICK, INC.

Richard L. Green '
President and Chief Exesiitive Officer

By

2135504 ONTARIOQ INC,

Richard L Greeni

President and Chief Excoutive Officer

Signature Page & Purchase Aprecment
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