UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): €bruary 25, 2014

TREEHOUSE FOODS, INC.

(Exact Name of Registrant as Specified in Charter)

Commission File Number: 001-32504

Delaware 20-2311383
(State or Other Jurisdiction (IRS Employer
of Incorporation) Identification No.)

2021 Spring Road

Suite 600
Oak Brook, IL 60523
(Address of Principal Executive Offices; (Zip Code)

Registrant’s telephone number, including area cod€708) 483-1300

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

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




Item 1.01. Entry into a Material Definitive Agreement

On February 25, 2014, TreeHouse Foods, Inc. (tlmi@any”) and certain of its domestic subsidiartes (Subsidiary Guarantors”) entered
into an underwriting agreement (the “UnderwritingrAement”) with Merrill Lynch, Pierce Fenner & Shinhcorporated, as representative of
the several underwriters named therein, relatinfedssuance and sale by the Company of $400omiiti aggregate principal amount of
4.875% Senior Notes due 2022 (the “Notes”).

The Underwriting Agreement includes customary repnéations, warranties and covenants by the Comgaahyhe Subsidiary Guarantors. It
also provides for customary indemnification by eatthe Company, the Subsidiary Guarantors andJtiderwriters against certain liabiliti
and customary contribution provisions in respedhobe liabilities.

The Underwriting Agreement is filed as Exhibit 10lthis Current Report on Form 8-K and is incorpedaby reference herein. The above
description of the material terms of the UndenmgtiAgreement does not purport to be complete agdatified in its entirety by reference to
Exhibit 1.1.

TreeHouse is offering the Notes pursuant to the ow’'s automatic shelf registration statement tigeame effective upon filing with the
Securities Exchange Commission on November 20, ,281i@solely by means of a prospectus supplemehaecompanying prospectus. This
Current Report on Form 8-K is neither an offeret) sor a solicitation of an offer to buy any sdties and shall not constitute an offer,
solicitation or sale in any jurisdiction in whichch offer, solicitation or sale would be unlawful.

Iltem 8.01 Other Events.

On February 25, 2014, the Company announced thatriched and priced the underwritten public offgrdf Notes. The Company’s press
releases announcing the launch and pricing of ffeging are attached as Exhibits 99.1 and 99.2iCurrent Report on Form 8-K and are
incorporated herein by reference.

On February 25, 2014, the Company announced tbhatitmenced a cash tender offer to purchase anglboflits outstanding $400 million
in aggregate principal amount of 7.750% Senior Bldige 2018 (the “2018 Notes”). In connection with tender offer, the Company is
soliciting consents to proposed amendments thatdrgliminate most of the restrictive covenants aadain events of default contained in
indenture governing the 2018 Notes. The Compangsgrelease announcing the commencement of therteffer is attached as Exhibit
99.3 to this Current Report on Form 8-K and is ipooated herein by reference.

Certain of the Underwriters and their respectifdiaties perform and have performed commercial imveéstment banking and advisory
services for the Company and its affiliates frometito time for which they receive and have recemggtomary fees and expenses. In

addition, the Underwriters and their respectivdiatés may, from time to time, engage in transawtiwith and perform services for the
Company and its affiliates in the ordinary courbbusiness for which they will receive fees andenges.
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Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits:
Exhibit Exhibit
Number Description
1.1 Underwriting Agreement, dated as of February 2342®etween the Company, the Subsidiary Guaraatatdverrill Lynch,
Pierce Fenner & Smith Incorporat
99.1 Press release, issued February 25, 2014, annoutheingunch of the Notes offerit
99.2 Press release, issued February 25, 2014, annoutheimgicing of the Notes offerir
99.3 Press release, issued February 25, 2014, annouthgingunch of the tender off
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

TreeHouse Foods, Inc

Date: March 3, 2014 By: /s/ Thomas E. O'Neill
Thomas E. ¢ Neill

General Counsel, Executive Vice President, Chief
Administrative Officer and officer duly authorized
to sign on behalf of the registre
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Exhibit 1.1

Execution Copy

TREEHOUSE FOODS, INC.
UNDERWRITING AGREEMENT
dated February 25, 2014

Merrill Lynch, Pierce, Fenner & Smith Incorporated




Underwriting Agreement
February 25, 2014

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

One Bryant Park
New York, NY 1003¢
As Representative of the several Underwriters

Ladies and Gentlemen:

TreeHouse Foods, Inc., a Delaware corporation“(empany "), proposes to issue and sell to the several wniters named in
Schedule Ahereto (the ‘Underwriters ), for whom you (thé'Representative” ) are acting as sole representative, $400,000p00@ipal
amount of its 4.875% Senior Notes due 2022 ‘(Mates " ). The Notes will be guaranteed (collectivelye tliGuarantees”) by each of the
subsidiary guarantors named in SchedutleBeto (théGuarantors " ). The Notes and the Guarantees are collectikaefigrred to herein as
the “Securities.” The Securities will be issued pursuant to areimtdre, dated as of March 2, 2010, among the Com@ay Valley Foods,
LLC, a Delaware limited liability company, EDS Haids, LLC, a Delaware limited liability company,daells Fargo Bank, National
Association, as trustee (thErustee ") (the “Base Indenture” ). Certain terms of the Securities will be esisiibd pursuant to a
supplemental indenture dated as of the Closing Tame®ng the Company, the Guarantors and the Tr{stetSupplemental Indenture ")
to the Base Indenture (together with the Base Ilnotlenthe’Indenture ”). To the extent there are no additional undetevsi listed on
Schedule Aother than you, the term Representatives as ugethhghall mean you as the Underwriters, and tiragdRepresentatives and
Underwriters shall mean either the singular oradlas the context requires. The use of the nentitis Underwriting Agreement (the
“Agreement ") shall include the feminine and masculine whereappropriate.

The Company has prepared and filed with the Séesidind Exchange Commission (tB®mmission” ) an automatic shelf
registration statement on Form S-3 (File No. 33344®) covering the public offering and sale of aersecurities, including the Securities,
under the Securities Act of 1933, as amended“({t883 Act " ), and the rules and regulations promulgatedetheder (thé1933 Act
Regulations” ), which automatic shelf registration statemeatdme effective under Rule 462(e) under the 193Regulations (Rule 462
(e)”). Such registration statement, as of any timeans such registration statement as amended hyosteffective amendments thereto to
such time, including the exhibits and any schedthlessto at such time, the documents incorporatelemed to be incorporated by refere
therein at such time pursuant to Item 12 of ForBiBder the 1933 Act and the documents otherwisedd to be a part thereof as of such
time pursuant to Rule 430B unc



the 1933 Act Regulations (Rule 430B”), is referred to herein as theRegistration Statement;” provided, however, that the “Registration
Statement” without reference to a time means segtstration statement as amended by any post-efeatnendments thereto as of the time
of the first contract of sale for the Securitiehieh time shall be considered the “new effectivietiaf such registration statement with res
to the Securities within the meaning of paragrdj2) of Rule 430B, including the exhibits and sdukes thereto as of such time, the
documents incorporated or deemed incorporatedfeyerece therein at such time pursuant to Item 12oom S-3 under the 1933 Act and the
documents otherwise deemed to be a part theregifsagh time pursuant to the Rule 430B. Each besgppctus and preliminary prospectus
supplement used in connection with the offeringhef Securities, including the documents incorparatedeemed to be incorporated by
reference therein pursuant to Item 12 of Form $x«Beuthe 1933 Act, are collectively referred todireias a ‘preliminary prospectus.”
Promptly after execution and delivery of this Agresnt, the Company will prepare and file a finalgmectus relating to the Securities in
accordance with the provisions of Rule 424(b) uriderl933 Act Regulations Rule 424(b)"). The base prospectus and final prospectus
supplement, in the form first furnished or madeilalde to the Underwriters for use in connectiothwthe offering of the Securities, includi
the documents incorporated or deemed to be incatpadby reference therein pursuant to Item 12 ofF8-3 under the 1933 Act, are
collectively referred to herein as th&fospectus.” For purposes of this Agreement, all referencethé Registration Statement, any
preliminary prospectus, the Prospectus or any amentlor supplement to any of the foregoing shaliéemed to include the copy filed with
the Commission pursuant to its Electronic Data &g, Analysis and Retrieval systemEDGAR ") or its Interactive Data Electronic
Applications system (IDEA ").

As used in this Agreement:

“ Applicable Time ” means 4:28 P.M., New York City time, on Februgaby 2014 or such other time as agreed by the Coynpan
and the Representative.

“ General Disclosure Packagé means any Issuer General Use Free Writing Praspes identified on Scheduleissued at or
prior to the Applicable Time and the prospectusl(iding any documents incorporated therein by egfee) that is included in the
Registration Statement as of the Applicable Tinlegansidered together.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectus,” aéngel in Rule 433 of the 1933 Act
Regulations (‘Rule 433"), including without limitation any “free writingprospectus” (as defined in Rule 405 of the 1933 Act
Regulations (‘Rule 405")) relating to the Securities that is (i) requiredbe filed with the Commission by the Company,gi“road
show that is a written communication” within theaming of Rule 433(d)(8)(i), whether or not requitede filed with the Commission,
or (iii) exempt from filing with the Commission muant to Rule 433(d)(5)(i) because it containsszidgtion of the Securities or of the
offering that does not reflect the final termseach case in the form filed or required to be filéth the Commission or, if not required
to be filed, in the form retained in the Compamgsords pursuant to Rule 433(g).
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“ Issuer General Use Free Writing Prospectu$ means any Issuer Free Writing Prospectus thiatémded for general
distribution to prospective investors (other thdnb@mna fideelectronic road show,” as defined in Rule 433)ddenced by its being
specified in Schedule fereto.

“ Issuer Limited Use Free Writing Prospectus’ means any Issuer Free Writing Prospectus thadtisn Issuer General Use Free
Writing Prospectus.

All references in this Agreement to financial staémts and schedules and other information whi¢bastained,” “included” or
“stated” (or other references of like import) iretRegistration Statement, any preliminary prosgeotithe Prospectus shall be deemed to
include all such financial statements and schedatesother information incorporated or deemed ipaated by reference in the Registration
Statement, any preliminary prospectus or the Padgpeas the case may be, prior to the executidthi®Agreement; and all references in this
Agreement to amendments or supplements to the Ra&tgie Statement, any preliminary prospectus erRhospectus shall be deemed to
include the filing of any document under the Sea@siExchange Act of 1934, as amended, and the aunld regulations promulgated
thereunder (collectively, the1934 Act”), incorporated or deemed to be incorporated lgremce in the Registration Statement, the
Preliminary Prospectus or the Prospectus, as teroay be.

SECTION 1. Representations and Warranties

(a) Representations and Warrantieshe Company and each Guarantor, jointly and sdélyerepresent and warrant to each of the
Underwriters as of the date hereof, the Applicdlilee, and the Closing Time (as defined below), agcke with each of the Underwriters, as
follows:

(i) Registration Statement and Prospectusdsee Company meets the requirements for use a8 under the 1933 Act. The
Registration Statement is an “automatic shelf tegfion statement” (as defined in Rule 405) andSbeurities have been and remain
eligible for registration by the Company on sucloauatic shelf registration statement. The RegistnaStatement has become effective
under the 1933 Act. No stop order suspending tleez®feness of the Registration Statement has tssered under the 1933 Act, no
order preventing or suspending the use of anympiediry prospectus or the Prospectus has been isswkdo proceedings for any of
those purposes have been instituted or are pewdjnig the Company’s or any Guarantor’'s knowleagatemplated. The Company has
complied with each request (if any) from the Conwiais for additional information.

Each of the Registration Statement and any post#fe amendment thereto, at the time of its effeaess and at each deemed
effective date with respect to the Underwritersspiant to Rule 430B(f)(2) under the 1933 Act Regaoiret, complied in all material
respects with the requirements of the 1933 Acttardl933 Act Regulations. Each preliminary prospe¢including the prospectus fil
as part of the Registration



Statement as originally filed or as part of any adment thereto), at the time it was filed, compiieadll material respects with the 1933
Act Regulations and each preliminary prospectusthadProspectus delivered to the Underwriters $&rin connection with this offeril
was and will, at the time of such delivery, be iiigal to the electronically transmitted copies #udrfiled with the Commission pursuant
to EDGAR or IDEA, except to the extent permittedRggulation S-T.

The documents incorporated or deemed to be incatgiby reference in the Registration Statementta&®rospectus,
when they became effective or at the time they weteereafter are filed with the Commission, comgland will comply in all material
respects with the requirements of the 1934 Acttardules and regulations of the Commission urtke1834 Act (the 1934 Act
Regulations”).

(ii) Accurate Disclosure Neither the Registration Statement nor any amemditmereto, at its effective time, and at the Digps
Time, contained, contains or will contain an untstegement of a material fact or omitted, omitsvidk omit to state a material fact
required to be stated therein or necessary to ittekstatements therein not misleading. As of thpliéable Time and the Closing Tin
neither (A) the General Disclosure Package nomfB)individual Issuer Limited Use Free Writing Ryestus, when considered togel
with the General Disclosure Package, includeduihes or will include an untrue statement of a niatéasct or omitted, omits or will
omit to state a material fact necessary in ordena&e the statements therein, in the light of thmumstances under which they were
made, not misleading. Neither the Prospectus npaarendment or supplement thereto (including angectus wrapper), as of its
issue date, at the time of any filing with the Coission pursuant to Rule 424(b) or at the Closing&iincluded, includes or will
include an untrue statement of a material factroitted, omits or will omit to state a material faeicessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading.ddoeiments incorporated or deen
to be incorporated by reference in the Registraitatement, the General Disclosure Package an@rdspectus, at the time the
Registration Statement became effective or wheh documents incorporated by reference were filet thie Commission, as the case
may be, when read together with the other inforomeith the Registration Statement, the General Dssgk Package or the Prospectus,
as the case may be, did not and will not includersirue statement of a material fact or omit téestamaterial fact required to be stated
therein or necessary to make the statements theoéimisleading.

The representations and warranties in this sulzgestall not apply to statements in or omissioomfthe Registration
Statement (or any amendment thereto), the Genésald3ure Package or the Prospectus (or any amaridamsupplement thereto)
made in reliance upon and in conformity with writieformation furnished to the Company by any Umdéer through the
Representative expressly for use therein. For mapof this Agreement, the only information so ishiad shall be the information in
the first sentence under the heading “Underwritgmmissions and Discounts” and the informatiorhimfirst two paragraphs under
the heading “Underwriting—Short Positions” in th@$pectus (collectively, theUnderwriter Information ).
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(iii) Issuer Free Writing Prospectuseldo Issuer Free Writing Prospectus conflicts dt ednflict with the information contained
in the Registration Statement or the Prospectetjdmg any document incorporated by referenceeiheand any preliminary or other
prospectus deemed to be a part thereof that hdseeotsuperseded or modified. Any offer that igitem communication relating to t
Securities made prior to the initial filing of tRegistration Statement by the Company or any peassting on its behalf (within the
meaning, for this paragraph only, of Rule 163(chhef 1933 Act Regulations) has been filed withGmenmission in accordance with
exemption provided by Rule 163 under the 1933 AsgiRations (‘Rule 163”) and otherwise complied with the requirementRafe
163, including without limitation the legending tegement, to qualify such offer for the exemptioonh Section 5(c) of the 1933 Act
provided by Rule 163.

(iv) Well-Known Seasoned Issu€A) At the original effectiveness of the RegistoatiStatement, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkeradment was by post-effective
amendment, incorporated report filed pursuant wii&e 13 or 15(d) of the 1934 Act or form of prospes), (C) at the time the Comp:
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) under 1883 Act) made any offer relating to
the Securities in reliance on the exemption of Rii@ under the 1933 Act, and (D) as of the exeautfathis Agreement, the Company
was and is a “well-known seasoned issuer” (as ddfin Rule 405).

(v) Company Not Ineligible IssuerAt the time of filing the Registration Statemeanid any post-effective amendment thereto, at
the earliest time thereafter that the Company otlear offering participant madeb@mna fideoffer (within the meaning of Rule 164(h)(
of the 1933 Act Regulations) of the Securities ahthe date hereof, the Company was not and iamtineligible issuer,” as defined in
Rule 405, without taking account of any determiratdy the Commission pursuant to Rule 405 thatiitat necessary that the Company
be considered an ineligible issuer.

(vi) Independent AccountantPeloitte & Touche LLP, who certified the finanks&atements of the Company and supporting
schedules included in the Registration Statemeetin@lependent public accountants as required doy #33 Act, the 1933 Act
Regulations, the 1934 Act, the 1934 Act Regulatimng the Public Accounting Oversight Board.

(vii) Einancial Statements; NeBAAP Financial MeasuresThe financial statements of the Company includieithcorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus, togetitietive related schedules and notes
thereto, present fairly, in all material respetis, financial position of the Company and its cdidsted subsidiaries at the dates
indicated and the statement of operations, stoddns! equity and cash flows of the Company andatssolidated subsidiaries for the
periods specified; said financial statements haanlprepared in conformity with U.S. generally @ted accounting principles (“

GAAP ") applied on a consistent basis throughout théperinvolved. The supporting schedules, if any,
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present fairly, in all material respects, in acemrce with GAAP, the information required to be estiatherein. The selected financial ¢
and the summary financial information includedhe Registration Statement, the General Disclosackd®)e and the Prospectus
present fairly, in all material respects, the infiation shown therein and have been compiled orsia bansistent with that of the
audited financial statements included therein. Bkes included therein, no historical or pro forfin@ancial statements or supporting
schedules are required to be included or incorpdrhay reference in the Registration Statement(Gieeral Disclosure Package or the
Prospectus under the 1933 Act or the 1933 Act Reigmis. All disclosures contained in the Registratbtatement, the General
Disclosure Package or the Prospectus, or incorpaiiay reference therein, regarding “non-GAAP finahmeasures” (as such term is
defined by the rules and regulations of the Comimigssomply with Regulation G of the 1934 Act ateinh 10 of Regulation S-K of the
1933 Act, to the extent applicable. The interactlaga in eXtensible Business Reporting Languagedec or incorporated by reference
in the Registration Statement, the Disclosure Rgelend the Prospectus fairly present the informataled for in all material respects
and have been prepared in accordance with the Cssionis rules and guidelines applicable thereto.

(viii) No Material Adverse Change in Businessxcept as otherwise stated therein, since theotise dates as of which
information is given in the Registration Stateméimé, General Disclosure Package or the Prospdétuthere has been no material
adverse change in the condition, financial or otlige, or in the earnings, business affairs or ssirprospects of the Company and its
subsidiaries, considered as one enterprise, whethest arising in the ordinary course of busin@s$SMaterial Adverse Effect "),

(B) there have been no transactions entered intbd¥Z ompany or any of its subsidiaries, other thase in the ordinary course of
business, which are material with respect to thea@amy and its subsidiaries, considered as onepgigerand (C) there has been no
dividend or distribution of any kind declared, paidmade by the Company on any class of its cagiitelk.

(ix) Good Standing of the Companirhe Company has been duly organized and is yadixisting as a corporation in good
standing under the laws of the State of Delawacehas corporate power and authority to own, leaseoperate its properties and to
conduct its business as described in the Genesalddiure Package and the Prospectus and to etttemd perform its obligations un
this Agreement; and the Company is duly qualifiscdidoreign corporation to transact business aimdgsod standing in each other
jurisdiction in which such qualification is requikewhether by reason of the ownership or leasingroperty or the conduct of business,
except where the failure so to qualify or to bgdwod standing would not result in a Material AdecEsfect.

(x) Good Standing of Subsidiariegach “significant subsidiary” of the Company éagh term is defined in Rule 1-02 of
Regulation S-X) (each, a “Subsidiary” and, colleely, the “Subsidiaries”) has been duly organized & validly existing in good
standing under the laws of the jurisdiction ofiitsorporation or organization, has corporate oiilsinpower and authority to own, lease
and operate its properties and to




conduct its business as described in the Genesaldiure Package and the Prospectus and, in teetdse Company and the
Guarantors, to enter into and perform its obligaiander this Agreement. Each of the Company ackl $absidiary is duly qualified to
transact business and is in good standing in eaddjction in which such qualification is requiredhether by reason of the ownership
or leasing of property or the conduct of businegsgpt where the failure to so qualify or to bgdod standing would not, singly or in
the aggregate, reasonably be expected to resallMaterial Adverse Effect. Except as otherwiseldsed in the General Disclosure
Package and the Prospectus, all of the issuedwnthoding capital stock of each Subsidiary has loiedy authorized and validly
issued, is fully paid and non-assessable and i:dvey the Company, directly or indirectly througibSidiaries, free and clear of any
security interest, mortgage, pledge, lien, encumt®aclaim or equity (collectively, “Liens”), exdaphere such Liens would not, singly
or in the aggregate, reasonably be expected tét irsuMaterial Adverse Effect. None of the outstang shares of capital stock of any
Subsidiary was issued in violation of the preenmgtiv similar rights of any securityholder of suaibSidiary. The only Subsidiaries of
the Company are the Subsidiaries listed on ExBibit to the Company’s Form 10-K for the fiscal yeaded December 31, 2013.

(xi) Capitalization. The authorized, issued and outstanding sharespital stock of the Company are as set forthénGleneral
Disclosure Package and the Prospectus in the coduntithed “Actual” under the caption “Capitalizatib(except for subsequent
issuances, if any, pursuant to reservations, agratsmor employee benefit plans referred to in teadBal Disclosure Package and the
Prospectus or pursuant to the exercise of conled#curities or options referred to in the GenBiatlosure Package and the
Prospectus). The outstanding shares of capitak stbthe Company have been duly authorized andllyaisued and are fully paid and
non-assessable. None of the outstanding sharegpithlcstock of the Company was issued in violatibthe preemptive or other similar
rights of any securityholder of the Company.

(xii) Authorization of AgreementThis Agreement has been duly authorized, exeaneddlelivered by the Company and each
Guarantor.

(xiii) The Securities The Securities to be purchased by the Undensrftem the Company are in the form contemplatethby
Indenture, have been duly authorized for issuandesale to the Underwriters pursuant to this Agreminand the Indenture and, at the
Closing Time, will have been executed by the Corgmand, when authenticated in the manner provideéhfthe Indenture and
delivered against payment of the purchase pricedfiewill constitute valid and binding obligation§the Company, enforceable in
accordance with its terms, except as the enforcethereof may be limited by bankruptcy, insolventtgudulent transfer,
reorganization, moratorium or other similar lawktieg to or affecting the rights and remediesrefditors or by general equitable
principles and will be entitled to the benefitsloé Indenture. The Guarantees of the Notes afeeingspective forms contemplated by
the Indenture, have been duly authorized by the&uars for issuance and sale pursuant to thisekgeait and the Indenture and, at the
Closing Time, will have been duly executed



by each of the Guarantors and, when the Notes e authenticated in the manner provided forénnienture and delivered against
payment of the purchase price therefore, will citutst valid and binding obligations of the Guarasf@nforceable in accordance with
their terms, except as the enforcement thereofledimited by bankruptcy, insolvency, fraudulemirtsfer, reorganization, moratorium
or other similar laws relating to or affecting tights and remedies of creditors or by generaltabié principles, and will be entitled to
the benefits of the Indenture.

(xiv) The Indenture The Indenture has been duly qualified under thusflindenture Act of 1939, as amended. The Inderitas
been duly authorized by the Company and the Guanrsand, at the Closing Time, will have been dukyorited and delivered by the
Company and the Guarantors and will constitutelia wad binding agreement of the Company and thar&uors, enforceable in
accordance with its terms, except as the enforcethereof may be limited by bankruptcy, insolventtgudulent transfer,
reorganization, moratorium or other similar lawktieg to or affecting the rights and remediesrefditors or by general equity
principles.

(xv) Registration Rights There are no persons with registration rightstber similar rights to have any securities regedeor
sale pursuant to the Registration Statement omnwetbke registered for sale by the Company unded §83 Act.

(xvi) Absence of Violations, Defaults and Conflictdeither the Company nor any of its Subsidiarge@\) in violation of its
charter, by-laws or similar organizational documéBj in default in the performance or observanicany obligation, agreement,
covenant or condition contained in any contraaeirture, mortgage, deed of trust, loan or crediéemgent, note, lease or other
agreement or instrument to which the Company orddritg Subsidiaries is a party or by which it oyaf them may be bound or to
which any of the properties or assets of the Comparany Subsidiary is subject (collectivehpgreements and Instruments”),
except for such defaults that would not, singlynothe aggregate, reasonably be expected to liesaliaterial Adverse Effect, or (C)
violation of any law, statute, rule, regulationdgument, order, writ or decree of any arbitratoyrtogovernmental body, regulatory
body, administrative agency or other authority,yoodagency having jurisdiction over the Companyy of its Subsidiaries or any of
their respective properties, assets or operatiesmsh( a “Governmental Entity”), except for suchations that would not, singly or in
the aggregate, reasonably be expected to resalMaterial Adverse Effect. The Company’s and eaahr@ntor’s execution, delivery
and performance of this Agreement and the consuiomaf the transactions contemplated herein, aactimsummation of the
transactions described in the General Disclosuckd®ge and the Prospectus (including the issuantsale of the Securities and the
of the proceeds from the sale of the Securitiedeasribed therein under the caption “Use of Proggethd compliance by the Compa
and by each Guarantor with its obligations hereuade thereunder have been duly authorized byeaktssary corporate action and do
not and will not, whether with or without the gigif notice or passage of time or both, conflicttmar constitute a breach of, or default
or Repayment Event (as defined below) under, aftrésthe creation or imposition of any lien, cgaror encumbrance upon any
properties or assets of the




Company or any Subsidiary pursuant to, the Agre¢snemd Instruments (except for such conflicts, thea, defaults or Repayment
Events or liens, charges or encumbrances that watlcsingly or in the aggregate, reasonably beebeul to result in a Material
Adverse Effect), nor will such action result in ariglation of the provisions of the charter, by-&ar similar organizational document
of the Company or any of its Subsidiaries or any, Istatute, rule, regulation, judgment, order, writlecree of any Governmental
Entity. As used herein, aRepayment Event’ means any event or condition which gives the aolaf any note, debenture or other
evidence of indebtedness (or any person actingio lsolder’s behalf) the right to require the reyaise, redemption or repayment of
all or a portion of such indebtedness by the Commarany of its subsidiaries.

(xvii) Absence of Labor DisputeNo labor dispute with the employees of the Congpamany of its subsidiaries exists or, to the
knowledge of the Company or any Guarantor, is ineminand the Company is not aware of any existirigiminent labor disturbance
by the employees of any of its or any subsidiapyiacipal suppliers, manufacturers, customers atrastors, which, in either case,
would, singly or in the aggregate, reasonably heeeted to result in a Material Adverse Effect.

(xviii) Absence of ProceedingsExcept as disclosed in the General Disclosuré&dpeand the Prospectus, there is no action, suit,
proceeding, inquiry or investigation before or ligbtiby any Governmental Entity now pending orhe knowledge of the Company or
any Guarantor, threatened, against or affectingCth@pany or any of its subsidiaries, which, if det@ed adversely to the Company or
its subsidiaries, as applicable, would, singlyrothe aggregate, reasonably be expected to resalMaterial Adverse Effect, or which
might materially and adversely affect their resjwecproperties or assets or the consummation ofréimsactions contemplated in this
Agreement or the performance by the Company ongfGuarantor of its obligations hereunder; andatygregate of all pending legal
governmental proceedings to which the Company wrsach subsidiary is a party or of which any ofithespective properties or assets
is the subject which are not described in the Garaisclosure Package and the Prospectus, incluatidigary routine litigation
incidental to the business, would not reasonablgxpeected to result in a Material Adverse Effect.

(xix) Accuracy of Exhibits There are no contracts or documents which anginetjto be described in the Registration Statement
or to be filed as exhibits thereto which have rexrso described and filed as required.

(xx) Absence of Further Requirementdo filing with, or authorization, approval, comsglicense, order, registration, qualificati
or decree of, any Governmental Entity is necessargquired for the performance by the Companyngr@uarantor of its obligations
hereunder, in connection with the offering, isswaocsale of the Securities hereunder or the constion of the transactions
contemplated by this Agreement, except such as hewe already obtained or as may be required uhdeir933 Act, the 1933 Act
Regulations, state securities laws or the ruldsmdncial Industry Regulatory Authority, Inc. FINRA ”).
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(xxi) Possession of Licenses and Permithe Company and its Subsidiaries possess suafitpgelicenses, approvals, consents
and other authorizations (collectivelyiGovernmental Licenses)) issued by the appropriate Governmental Entitiegssary to condu
the business now operated by them, except wherailbiee so to possess would not, singly or indlggregate, result in a Material
Adverse Effect. The Company and its Subsidiariesrmcompliance with the terms and conditions bzamlvernmental Licenses, except
where the failure so to comply would not, singlyirothe aggregate, reasonably be expected to riesaliaterial Adverse Effect. All of
the Governmental Licenses are valid and in fultéoand effect, except when the invalidity of suadv&nmental Licenses or the failure
of such Governmental Licenses to be in full fornd affect would not, singly or in the aggregatsutein a Material Adverse Effect.
Neither the Company nor any of its Subsidiariesreasived any notice of proceedings relating toréwecation or modification of any
Governmental Licenses which, singly or in the aggte, if the subject of an unfavorable decisiotinguor finding, would reasonably
expected to result in a Material Adverse Effect.

(xxii) Title to Property. The Company and its Subsidiaries have good amkatable title to all real property owned by thenda
good title to all other properties owned by themeach case, free and clear of all mortgages, p&digns, security interests, claims,
restrictions or encumbrances of any kind exceph s15c(A) are described in the General Disclosuok#@ge and the Prospectus or
(B) would not, singly or in the aggregate, reasdynalb expected to result in a Material Adverse E&tfféll of the leases and subleases
material to the business of the Company and itsidigies, considered as one enterprise, and wwtieh the Company or any of its
subsidiaries holds properties described in the @iEsclosure Package and the Prospectus, atdl ifofce and effect, except for such
failures to be in full force and effect as would,rsingly or in the aggregate, reasonably be exguktct result in a Material Adverse
Effect, and neither the Company nor any such sidrsithas any notice of any material claim of anst fmat has been asserted by
anyone adverse to the rights of the Company orsabgidiary under any of such leases or subleaseffeating or questioning the
rights of the Company or such subsidiary to thetinooed possession of the leased or subleased memiler any such lease or
sublease.

(xxiii) Possession of Intellectual Propertixcept as described in the General Disclosur&a&®gcand the Prospectus, the Comj
and its Subsidiaries own or possess, or can acgnireasonable terms, adequate patents, patetd,riigenses, inventions, copyrights,
know-how (including trade secrets and other ungateand/or unpatentable proprietary or confidemtifdrmation, systems or
procedures), trademarks, service marks, trade nanmmher intellectual property (collectively]titellectual Property ”) necessary to
carry on the business now operated by them exclgteithe failure so to own, possess or licenseee bther rights to use or acquire
would not, singly or in the aggregate, reasonabklgxpected to result in a Material Adverse Effant] neither the Company nor any of
its Subsidiaries has received any notice or isratise aware of any infringement of or conflict wakserted rights of others with respect
to any Intellectual Property or of any facts ocaimstances which would render any Intellectual Eriyanvalid or inadequate to protect
the interest of the Company or
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any of its Subsidiaries therein, and which infrimgmt or conflict (if the subject of any unfavorabiecision, ruling or finding) or
invalidity or inadequacy would not, singly or irethggregate, reasonably be expected to resuliaterial Adverse Effect.

(xxiv) Environmental Laws Except as described in the General Disclosuré&&gcand the Prospectus or would not, singly or in
the aggregate, reasonably be expected to resallMaterial Adverse Effect, (A) neither the Compaay any of its Subsidiaries is in
violation of any federal, state, local or foreigatate, law, rule, regulation, ordinance, codejgyodr rule of common law or any judicial
or administrative interpretation thereof, includiagy judicial or administrative order, consent,réecor judgment, relating to pollution
or protection of human health, the environmentl{iding, without limitation, ambient air, surface t&g groundwater, land surface or
subsurface strata) or wildlife, including, withdmitation, laws and regulations relating to th&eese or threatened release of chemi
pollutants, contaminants, wastes, toxic substari@grdous substances, petroleum or petroleum gigdasbestos-containing materials
or mold (collectively, “Hazardous Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal,
transport or handling of Hazardous Materials (ailely, “ Environmental Laws "), (B) the Company and its Subsidiaries have all
permits, authorizations and approvals required uadg applicable Environmental Laws to conductrthespective businesses and are
each in compliance with their requirements, (Cyatere no pending or threatened administrativeylaggry or judicial actions, suits,
demands, demand letters, claims, liens, notice®ofompliance or violation, investigation or prodiegs relating to any Environmen
Law against the Company or any of its Subsidiaaies (D) there are no events or circumstances thatdreasonably be expected to
form the basis of an order for clean-up or reméafiator an action, suit or proceeding by any pevaarty or Governmental Entity,
against or affecting the Company or any of its 8libges relating to Hazardous Materials or any iEsnmental Laws.

(xxv) Accounting Controls and Disclosure Controlthe Company and each of its Subsidiaries mainmtéémnal control over
financial reporting (as defined under Rule 13-ai® &5d-15 under the 1934 Act Regulations) and tesysf internal accounting
controls which provides reasonable assurancegAhdtansactions are executed in accordance withagement's general or specific
authorization; (B) transactions are recorded asssary to permit preparation of financial statem@ntonformity with GAAP and to
maintain accountability for assets; (C) accessteis is permitted only in accordance with managémegeneral or specific
authorization; (D) the recorded accountability dssets is compared with the existing assets atmabk intervals and appropriate
action is taken with respect to any differencest @) the interactive data in eXtensible Businespdrting Language included or
incorporated by reference in the Registration $tatd, the Disclosure Package and the Prospectlisfaésent the information called
for in all material respects and are prepared aoatance with the Commission’s rules and guidelapgdicable thereto. Except as
described in the General Disclosure Package anBrtepectus, since the end of the Companyost recent audited fiscal year, there
been (1) no material weakness in the Company’snateontrol over financial reporting (whether at nemediated) and (2) no change
in the
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Company’s internal control over financial reportithgt has materially affected, or is reasonablgljiko materially affect, the

Company’s internal control over financial reportidigne Company and each of its Subsidiaries mair@aystem of disclosure controls
and procedures (as defined in Rule 13a-15 and Radel5 under the 1934 Act Regulations) that aréggdes to ensure that information
required to be disclosed by the Company in thertepbat it files or submits under the 1934 Aatasorded, processed, summarized and
reported, within the time periods specified in @@mmission’s rules and forms, and is accumulatedcammunicated to the Compasy’
Chief Executive Officer and Chief Financial Officais appropriate, to allow timely decisions regagdiisclosure.

(xxvi) Payment of TaxesAll income and franchise, and all other matefiegleral income tax returns of the Company and its
Subsidiaries required by law to be filed have bided and all taxes shown by such returns or otimassessed, which are due and
payable, have been paid, except assessments aghioktappeals have been or will be promptly taked as to which adequate
reserves have been provided, except for any suclcharge, fee, levy, fine, penalty or other asses that (A) is currently being
contested in good faith, (B) would not have, oismebly be expected to have, a Material AdversecEfr (C) is described in the
General Disclosure Package and the ProspectudJilited States federal income tax returns of the amyg through the fiscal year
ended December 31, 2011 have been settled andessasent in connection therewith has been madesaghée Company.

(xxvii) Insurance Except, in each case, as would not reasonabéxpected to have a Material Adverse Effect, the gamy and
its Subsidiaries (1) carry or are entitled to tleedfits of insurance, with financially sound angutable insurers, in such amounts and
covering such risks as is generally and customarédjntained by companies of established reputegata the same or similar
business, and (2) all such insurance is in futdoand effect. The Company has no reason to belwtét or any of its Subsidiaries will
not be able (A) to renew its existing insuranceerage as and when such policies expire or (B) taiolcomparable coverage from
similar institutions as may be necessary or appeitgto conduct its business as now conducted gadast that would not result in a
Material Adverse Effect. Neither of the Company aay of its Subsidiaries has been denied any inseraoverage which it has sought
or for which it has applied.

(xxviii) Investment Company ActNeither the Company nor any Guarantor is requaed upon the issuance and sale of the
Securities as herein contemplated and the appicafi the net proceeds therefrom as describeckiG#meral Disclosure Package and
the Prospectus will be required, to register aSrarestment company” under the Investment Compaaot/ok 1940, as amended.

(xxix) Absence of ManipulationNeither the Company nor, to the knowledge of@oenpany, any affiliate of the Company has
taken, nor will the Company take or cause anyiafélto take, directly or indirectly, any actionialnis designed, or would reasonably
be expected, to cause or result in, or which hastates, the stabilization or
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manipulation of the price of any security of then@any to facilitate the sale or resale of the S&ear

(xxx) No Unlawful PaymentsNeither the Company nor any of its subsidianes, to the knowledge of the Company and each of
its subsidiaries, any director, officer or employpé¢he Company or any of its subsidiaries nor aggnt, affiliate or other person acting
on behalf of the Company or any of its subsidiahias (i) used any corporate funds for any unlaauitribution, gift, entertainment or
other unlawful expense relating to political adfyi(ii) made or taken an act in furtherance obéfer, promise or authorization of any
direct or indirect unlawful payment or benefit toyedoreign or domestic government official or emy@e, including of any government-
owned or controlled entity or of a public intermaial organization, or any person acting in an @ficapacity for or on behalf of any of
the foregoing, or any political party or party oféil or candidate for political office; (iii) viotad or is in violation of any provision of t
Foreign Corrupt Practices Act of 1977, as amendedny applicable law or regulation implementing @ECD Convention on
Combating Bribery of Foreign Public Officials intémnational Business Transactions, or committedffance under the Bribery Act
2010 of the United Kingdom, or any other applicadii-bribery or anteorruption law; or (iv) made, offered, agreed, resfed or take
an act in furtherance of any unlawful bribe or othelawful benefit, including, without limitatiomny rebate, payoff, influence payme
kickback or other unlawful or improper payment enbfit. The Company and its subsidiaries havetirtsti, maintain and enforce, and
will continue to maintain and enforce, policies gandcedures designed to promote and ensure corogpliaith all applicable anti-
bribery and anti-corruption laws.

(xxxi) Compliance with Money Laundering Law3he operations of the Company and its subsidiamie and have been condu
at all times in compliance with applicable finaneicordkeeping and reporting requirements, ineigdhose of the Currency and
Foreign Transactions Reporting Act of 1970, as atednthe applicable money laundering statutes| giiggdictions where the
Company or any of its subsidiaries conducts busintée rules and regulations thereunder and aajedebr similar rules, regulations or
guidelines, issued, administered or enforced bygawernmental agency (collectively, the “Anti-Monkegundering Laws”), and no
action, suit or proceeding by or before any coudgavernmental agency, authority or body or anytextor involving the Company or
any of its subsidiaries with respect to the AntitMg Laundering Laws is pending or, to the knowledfjhe Company or any of the
Guarantors, threatened.

(xxxii) No Conflicts with Sanctions LawsNeither the Company nor any of its subsidianes, to the knowledge of the Company
and each of its subsidiaries, any director, offmeemployee of the Company or any of its subsieganor any agent, affiliate or other
person acting on behalf of the Company or anysofubsidiaries is currently the subject or theglod any sanctions administered or
enforced by the U.S. government, (including, withiomitation, the Office of Foreign Assets Contadlthe U.S. Department of the
Treasury or the U.S. Department of State and inietydvithout limitation, the designation as a “sipdly designated national” or
“blocked person”), the
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United Nations Security Council, the European Unidar Majesty’s Treasury, or other relevant samsiauthority (collectively,
“Sanctions”), nor is the Company, any of its sulzgids or any of the Guarantors located, organte@sident in a country or territory
that is the subject or target of Sanctions, inclgdivithout limitation, Cuba, Burma (Myanmar), Iraorth Korea, Sudan and Syria
(each, a “Sanctioned Country”); and the Company/wat directly or indirectly use the proceeds df tiffering of the Securities
hereunder, or lend, contribute or otherwise makalalvie such proceeds to any subsidiary, jointwenpartner or other person or entity
(i) to fund or facilitate any activities of or busiss with any person that, at the time of suchifugndr facilitation, is the subject or target
of Sanctions, (ii) to fund or facilitate any actigs of or business in any Sanctioned Countryidriiii any other manner that will result

a violation by any person (including any persortipgrating in the transaction, whether as undeeriinitial purchaser, advisor,
investor or otherwise) of Sanctions. For the past years, the Company and its subsidiaries hav&mawingly engaged in, are not n
knowingly engaged in and will not engage in anylidga or transactions with any person that at ittme tof the dealing or transaction is
or was the subject or the target of Sanctions tr amy Sanctioned Country.

(xxxiii) Lending Relationship The Company does not intend to use any of the posc&om the sale of the Securities to repay
outstanding debt owed to any affiliate of any Undi#ter, except as described in the General Disc&ackage and the Prospectus.

(xxxiv) Statistical and MarkelRelated Data Any statistical and market-related data incluttethe General Disclosure Package or
the Prospectus are based on or derived from sothatthe Company believes, after reasonable ipgtgrbe reliable and accurate.

(xxxv) Reqgulations T, U and XNone of the transactions contemplated by thissAgrent (including, without limitation, the use of
the proceeds from the sale of the Securities)vigliate or result in a violation of Section 7 0&th934 Act, or any regulation
promulgated thereunder, including, without limitetj Regulations T, U, and X of the Board of Govesnaf the Federal Reserve
System.

(xxxvi) No Restrictions on DividendsNo subsidiary of the Company is currently protadj directly or indirectly, from paying
any dividends to the Company, from making any othistribution on such subsidiary’s shares of cayitack or other ownership
interests, from repaying the Company any loanslgaaces to such subsidiary from the Company or tramsferring any of such
subsidiary’s property or assets to the Companyngragher subsidiary of the Company, except as desttin or contemplated by the
General Disclosure Package and the Prospectus.

(xxxvii) Solvency. The Company and the Guarantors taken as a whalard immediately after the Closing Time will be,
Solvent. As used herein, the terrB6lvent” means, with respect to any person(s) on a pdaticlate, that on such date (i) the fair
market value of the assets of such person is griste the total amount of liabilities
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(including contingent liabilities) of such persdii), the present fair salable value of the asséioh person is greater than the amount
that will be required to pay the probable liabégiof such person on its debts as they becomeutbsoid matured, (i) such person is
able to realize upon its assets and pay its delgt®ther liabilities, including contingent obligatis, as they mature and become due in
the ordinary course and (iv) such person does ¢ inreasonably small capital with which to condiscbusiness as such business is
now conducted.

(xxxviii) Ratings. Except as otherwise disclosed in the Generall@sce Package, no “nationally recognized statistiating
organization” as such term is defined under Se@i@)(62) under the 1934 Act (i) has imposed (& ihformed the Company that it is
considering imposing) any condition (financial dhe@rwise) on the Company’s retaining any ratindgeesd to the Company or any
securities of the Company or (ii) has indicateth® Company that it is considering (a) the downigrgadsuspension or withdrawal of, or
any review for a possible change that does notatdithe direction of the possible change in, atipng so assigned.

(b) Officer’s Certificates Any certificate signed by any officer of the Caany or any of its Subsidiaries delivered to the i@sentative
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company th Baclerwriter as to the matters
covered thereby.

SECTION 2._Purchase and Salehe Company agrees to issue and sell to the alevaderwriters the Notes upon the terms herein set
forth and, on the basis of the representationssaméies and agreements and upon the terms butcstbjtne conditions herein set forth, the
Underwriters agree, severally and not jointly, tmghase from the Company the respective aggregtegal amount of Notes set forth
opposite their names on Schedule A. The purchase per Note to be paid by the several Underwritethe Company shall be equal to
98.5% of the principal amount thereof.

SECTION 3._Delivery and Payment; Representatiomk\aarranties and Covenants of the Underwriters

(a) Delivery of certificates for the Securitiest® purchased by the Underwriters and payment thershall be made at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, 155 Novthcker Drive, Chicago, IL 60606 (or at such otblacce as shall be agreed upon by
the Representative and the Company) at 9:00 A.Mw(Nork Time) on March 11, 2014 or such other tesahe Representative and the
Company shall determine (such time and date of slading are called theClosing Time”). Delivery of the Securities shall be made
through the facilities of The Depositary Trust Camp (“ DTC ") unless the Representative shall otherwise iestru

(b) Public Offering of NotesThe Representative hereby advises the Companhjhéa&nderwriters intend to offer for sale to théblic,
as described in the General Disclosure
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Package and the Prospectus, their respective psmibthe Notes as soon after this Agreement hass beecuted the Representative, in their
sole judgment, have determined is advisable anctipadble.

(c) Payment for the NotedPayment for the Notes shall be made at the QioBime by wire transfer of immediately availableis to
the order of the Company.

It is understood that the Representative has bethiodzed, for its own account and the accounthefseveral Underwriters, to
accept delivery of and receipt for, and make payroéthe purchase price for, the Notes. Merrill chnPierce, Fenner & Smith Incorporated,
individually and not as the Representative of tmgléhwriters, may (but shall not be obligated tokenpayment for any Notes to be purche
by any Underwriter whose funds shall not have breerived by the Representative by the Closing Tonéhe account of such Underwriter,
but any such payment shall not relieve such Undewirom any of its obligations under this Agreerhe

(d) Delivery of the NotesDelivery of the Notes shall be made through #wlities of DTC unless the Representative shéléowise
instruct. Time shall be of the essence, and dsligéthe time and place specified in this Agreenefdrther a condition to the obligations of
the Underwriters.

(e) Delivery of Prospectus to Underwriterdlot later than 10:00 a.m. on the second busidaggollowing the date the Notes are first
released by the Underwriters for sale to the pubiie Company shall deliver or cause to be delterepies of the Prospectus in such
guantities and at such places as the Represenshid@ereasonably request.

SECTION 4._CovenantsThe Company and the Guarantors, jointly and s#lyeicovenant and agree with each of the Undeersias
follows:

(a) Compliance with Securities Regulations and CommisRiequestsThe Company, subject to Section 4(b), will complth the
requirements of Rule 430B, and will notify the Regentative promptly, and confirm the notice in gt (i) when any post-effective
amendment to the Registration Statement shall be@ifactive or any amendment or supplement to thegectus shall have been filed,

(ii) of the receipt of any comments from the Consius, (iii) of any request by the Commission foy @amendment to the Registration
Statement or any amendment or supplement to trepPetus, including any document incorporated bgregfce therein or for additional
information, (iv) of the issuance by the Commissidrany stop order suspending the effectivenesieoRegistration Statement or any post-
effective amendment or of any order preventinguspsnding the use of any preliminary prospectub@Prospectus, or of the suspension of
the qualification of the Securities for offeringgale in any jurisdiction, or of the initiation threatening of any proceedings for any of such
purposes or of any examination pursuant to Se&ehof the 1933 Act concerning the Registraticat&nent and (v) if the Company
becomes the subject of a proceeding under
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Section 8A of the 1933 Act in connection with thHtedng of the Securities. The Company will effeditfilings required under Rule 424(b),
the manner and within the time period required jeR24(b) (without reliance on Rule 424(b)(8))damill provide evidence satisfactory to
the Representative of such timely filing. The Compwill use its reasonable efforts to prevent muiance of any stop order, prevention or
suspension and, if any such order is issued, @imkte lifting thereof as soon as possible. Thm@any shall pay the required Commission
filing fees relating to the Securities within theé required by Rule 456(b)(1)(i) under the 1933 Regulations without regard to the proviso
therein and otherwise in accordance with Rulesi#s&id 457(r) under the 1933 Act Regulations (iditig, if applicable, by updating the
“Calculation of Registration Fee” table in accordamvith Rule 456(b)(1)(ii) either in a post-effegtiamendment to the Registration
Statement or on the cover page of a prospectusgilesuant to Rule 424(b)).

(b) Continued Compliance with Securities Lavithe Company will comply with the 1933 Act, the3B9Act Regulations, the 1934 Act
and the 1934 Act Regulations so as to permit tmeptetion of the distribution of the Securities astemplated in this Agreement and in the
General Disclosure Package and the Prospectusatfyaime when a prospectus relating to the Seesiis (or, but for the exception afforded
by Rule 172 of the 1933 Act RegulationsRtile 172"), would be) required by the 1933 Act to be deleain connection with sales of the
Securities, any event shall occur or condition skt as a result of which it is necessary, m dipinion of counsel for the Underwriters or
the Company, to (i) amend the Registration Stat¢ineorder that the Registration Statement will mfude an untrue statement of a mat:
fact or omit to state a material fact required ¢cskated therein or necessary to make the statertimmein not misleading, (i) amend or
supplement the General Disclosure Package or thepPctus in order that the General Disclosure Rgckathe Prospectus, as the case may
be, will not include any untrue statement of a makéact or omit to state a material fact necegsaorder to make the statements therein not
misleading in the light of the circumstances eriptat the time it is delivered to a purchaserigrdgmend the Registration Statement or an
or supplement the General Disclosure Package d?riepectus, as the case may be, in order to coniffiythe requirements of the 1933 Act
or the 1933 Act Regulations, the Company will préisnpA) give the Representative notice of such ayé®) prepare any amendment or
supplement as may be necessary to correct suemsat or omission or to make the Registration State, the General Disclosure Package
or the Prospectus comply with such requirements ameasonable amount of time prior to any propdiied or use, furnish the
Representative with copies of any such amendmesugslement and (C) file with the Commission anghsamendment or supplement;
provided that the Company shall not file or use suigh amendment or supplement to which the Repisanor counsel for the
Underwriters shall reasonably object. The Compaitlyfuvnish to the Underwriters such number of apodf such amendment or supplement
as the Underwriters may reasonably request. Thep@ognhas given the Representative notice of amgéimade pursuant to the 1934 Act or
1934 Act Regulations within 48 hours prior to thppficable Time; the Company will give the Repreatimé notice of its intention to make
any such filing from the Applicable Time to the €ilog Time and will furnish the Representative watipies of any such documents a
reasonable amount of time prior to such propoded)fias the case may be, and will not file or
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use any such document to which the Representatiweumsel for the Underwriters shall reasonablyeobj

(c) Delivery of Registration StatementS§he Company has furnished or will deliver to Bepresentative and counsel for the
Underwriters, without charge, signed copies ofRlegistration Statement as originally filed and eactendment thereto (including exhibits
filed therewith or incorporated by reference thereid documents incorporated or deemed to be iocatgd by reference therein) and signed
copies of all consents and certificates of expaurts, will also deliver to the Representative, withcharge, a conformed copy of the
Registration Statement as originally filed and eactendment thereto (without exhibits) for eachhef Wnderwriters. The copies of the
Registration Statement and each amendment thenetisiied to the Underwriters will be identical be telectronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwriteéhauit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requemtedhe Company hereby consents to the use bfeapies for purposes permitted by
1933 Act. The Company will furnish to each Undetanriwithout charge, during the period when a peotys relating to the Securities is (or,
but for the exception afforded by Rule 172, woudd tequired to be delivered under the 1933 Acthsuanber of copies of the Prospectus
amended or supplemented) as such Underwriter napnably request. The Prospectus and any amendaresupplements thereto furnist
to the Underwriters will be identical to the electically transmitted copies thereof filed with tBemmission pursuant to EDGAR, except to
the extent permitted by Regulation S-T.

(e)Blue Sky QualificationsThe Company and the Guarantors will each use teasonable best efforts, in cooperation with the
Underwriters, to qualify the Securities for offegiand sale under the applicable securities lavesicf states and other jurisdictions (domestic
or foreign) as the Representative may designatéanthintain such qualifications in effect so lagrequired to complete the distribution of
the Securities; provided, however, that neitherGbenpany nor any Guarantor shall not be obligabefde any general consent to service of
process or to qualify as a foreign corporation®aalealer in securities in any jurisdiction in @it is not so qualified or to subject itself to
taxation in respect of doing business in any jucksoh in which it is not otherwise so subject.

(f) Rule 158 The Company will timely file such reports pursumthe 1934 Act as are necessary in order to rgakerally available t
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowdled Underwriters the benefits
contemplated by, the last paragraph of Section)df(dhe 1933 Act.
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(g) Use of ProceedsThe Company will use the net proceeds receiveitl fogm the sale of the Securities in the manipercified in the
General Disclosure Package and the Prospectus tdsemnf Proceeds.”

(h) Agreement not to Sell Additional Securitidduring the period of 90 days following the datetis Agreement, the Company will
not, without the prior written consent of Merrilyhch, Pierce, Fenner & Smith Incorporated (whichsemt may be withheld in its sole
discretion), directly or indirectly, issue, selffer to contract or grant any option to sell, pledtzansfer or otherwise dispose of, any debt
securities of the Company or securities exchangefablor convertible into debt securities of then@@any (other than as contemplated by this
Agreement).

(i) Reporting RequirementsThe Company, during the period when a Prospeetating to the Securities is (or, but for the extamn
afforded by Rule 172, would be) required to bewdekd under the 1933 Act, will file all documengsgjuired to be filed with the Commission
pursuant to the 1934 Act within the time periodguieed by the 1934 Act and 1934Act Regulations.

() Issuer Free Writing Prospectuse$he Company agrees that, unless it obtains filoe written consent of the Representative, it will
not make any offer relating to the Securities thatild constitute an Issuer Free Writing Prospeotubat would otherwise constitute a “free
writing prospectus,” or a portion thereof, requitede filed by the Company with the Commissiomedained by the Company under Rule
433; provided that the Representative will be detnéhave consented to the Issuer Free Writingd@isses listed on Schedulééreto
and any “road show that is a written communicatiaithin the meaning of Rule 433(d)(8)(i) that h&sehb reviewed by the Representative.
The Company represents that it has treated or aiginaeit will treat each such free writing prosjpsaconsented to, or deemed consented to,
by the Representative as an “issuer free writimmgpectus,” as defined in Rule 433, and that itdeasplied and will comply with the
applicable requirements of Rule 433 with respeetdto, including timely filing with the Commissievhere required, legending and record
keeping. If at any time following issuance of asuer Free Writing Prospectus there occurred orrscmu event or development as a result of
which such Issuer Free Writing Prospectus conflictewould conflict with the information containadthe Registration Statement or
included or would include an untrue statement ofaderial fact or omitted or would omit to state atetial fact necessary in order to make
statements therein, in the light of the circumsésnexisting at that subsequent time, not misleadimgCompany will promptly notify the
Representative and will promptly amend or supplanarits own expense, such Issuer Free Writingpotus to eliminate or correct such
conflict, untrue statement or omission.

(k) DTC. The Company shall use commercially reasonabtetsffo obtain the approval of DTC to permit thetddoto be eligible for
“book-entry” transfer and settlement through thaliides of DTC, and agrees to comply with all tf agreements set forth in the
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representation letters of the Company to DTC nedpto the approval of the Notes by DTC for “bookrghtransfer.

(I) Earnings StatementAs soon as practicable, but not later than 16thmrafter the date of this Agreement, the Compeitiynake
generally available to its securityholders an eggsistatement covering a period of at least 12 hsomeéginning after the date of this
Agreement and satisfying the provisions of Seclit(a) of the Securities Act and Rule 158 thereunder

SECTION 5. Payment of Expenses

(a) Expenses The Company and the Guarantors, jointly and sdlyelagree to pay, or cause to be paid, all expeimgident to the
performance of its obligations under this Agreemamiuding (i) the preparation, printing and fiirof the Registration Statement (including
financial statements and exhibits) as originallgdiand each amendment thereto, (ii) the preparagsuance and delivery of the certificates
for the Securities to the Underwriters, includimy &ransfer taxes and any stamp or other dutieatgayupon the sale, issuance or delivery of
the Securities to the Underwriters, (iii) the fe@sl disbursements of the Company’s and the Guagswtmunsel, accountants and other
advisors, (iv) the qualification of the Securitigsder securities laws in accordance with the prorgsof Section 4(e) hereof, including filing
fees and the reasonable fees and disbursemerasimgeal for the Underwriters in connection therewaitid in connection with the preparation
of the Blue Sky Survey and any supplement the(@ahe preparation, printing and delivery to thedgrwriters of copies of each prelimini
prospectus, each Issuer Free Writing Prospectush@ndrospectus and any amendments or supplerhentsd, and the mailing and
delivering of copies thereof to the Underwritersd aealers, (vi) the fees and expenses of the Teusteluding the fees and disbursements of
counsel for the Trustee in connection with the fridee and the Securities, (vii) the fees payableoimnection with the rating of the Securities
with the rating agencies, (viii) all fees and exgeEn(including reasonable fees and expenses o$ebwai the Company and the Guarantors in
connection with approval of the Securities by DBE‘book-entry” transfer, and the performance by @ompany and the Guarantors of their
respective obligations under this Agreement anpti® costs and expenses of the Company relatimy#éstor presentations undertaken in
connection with the marketing of the Securities|uding without limitation, expenses associatechwlite production of investor presentation
slides and graphics, fees and expenses of any Itamsuengaged in connection with the investorgmégtions, and the travel, lodging and
transportation expenses of the representativesfficdrs of the Company and any such consultaetssanably incurred in connection with
the investor presentations.

(b) Termination of Agreemen|f this Agreement is terminated by the Repreative in accordance with the provisions of SecBon
Section 10(a)(i) or Section 10(a)(iii) hereof, thempany shall reimburse the Underwriters for afthafir out-of-pocket expenses, including
the reasonable fees and disbursements of coungekftJnderwriters.
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SECTION 6._Conditions of Underwritér®bligations. The obligations of the several Underwriters hedar are subject to the accuracy
of the representations and warranties of the Copnpad each Guarantor contained herein or in ceatifis of any officer of the Company or
any of its Subsidiaries delivered pursuant to tfeigions hereof, to the performance by the Commard/the Guarantors of their covenants
and other obligations hereunder, and to the folhgwiurther conditions:

(a) Effectiveness of Registration StatemeHRhe Registration Statement has become effectidea Closing Time no stop order
suspending the effectiveness of the Registratiate8tent or any post-effective amendment theretdéas issued under the 1933 Act, no
order preventing or suspending the use of anympiediry prospectus or the Prospectus has been isswkdo proceedings for any of those
purposes have been instituted or are pending thet€ompany’s or any Guarantor’s knowledge, coptatad; and the Company has
complied with each request (if any) from the Conwius for additional information. The Company shedlze paid the required Commission
filing fees relating to the Securities within theé period required by Rule 456(1)(i) under the3 88t Regulations without regard to the
proviso therein and otherwise in accordance witleRd56(b) and 457(r) under the 1933 Act Regulatiemd, if applicable, shall have
updated the “Calculation of Registration Fee” tahlaccordance with Rule 456(b)(1)(ii) either ipast-effective amendment to the
Registration Statement or on the cover page obsgarctus filed pursuant to Rule 424(b).

(b) Opinion of Counsel for Companyt the Closing Time, the Representative shalleh@ceived the favorable opinion, dated the
Closing Time, of (i) Winston & Strawn LLP, coundet the Company and the Guarantors, in substaytiai form set forth in Exhibit A-1
hereto, (ii) Foley & Lardner LLP, Wisconsin counsekthe Company, in substantially the form setifant Exhibit A-2 hereto and
(ii) Fredrikson & Byron, P.A., Minnesota counselthe Company, in substantially the form set famtExhibit A-3 hereto.

(c) Opinion of Counsel for UnderwritersAt Closing Time, the Representative shall haweired the favorable opinion, dated the
Closing Time, of Skadden, Arps, Slate, Meagher &nfrLLP, counsel for the Underwriters, together vgitmed or reproduced copies of such
letter for each of the other Underwriters with rasto such matters as the Underwriters may regaimé the Company shall have furnishe
such counsel such documents as they request fputipese of enabling them to pass upon such matters

(d) Officers’ Certificate. At the Closing Time, there shall not have beéesthe date hereof or since the respective @dates which
information is given in the General Disclosure Raggkor the Prospectus, any Material Adverse Effelogther or not arising in the ordinary
course of business, and the Representative shalieaeived a certificate of the Chief Executivéi€@f or the President of the Company and
of the chief financial or chief accounting officafrthe Company, dated the Closing Time, to theotftigat (i) there has been no such Material
Adverse Effect, (ii) the representations and waresrof the Company and the
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Guarantors in this Agreement are true and corrébttive same force and effect as though expresalyenat and as of the Closing Time,

(iii) the Company and the Guarantors have complighl all agreements and satisfied all conditionstempart to be performed or satisfied at
or prior to the Closing Time, and (iv) no stop ardespending the effectiveness of the Registréimtement under the 1933 Act has been
issued, no order preventing or suspending the uaeyopreliminary prospectus or the Prospectusbeas issued and no proceedings for any
of those purposes have been instituted or are pgrati to their knowledge, contemplated.

(e) Accountant’'s Comfort Lette.rAt the time of the execution of this Agreemehg Representative shall have received from Del&itte
Touche LLP a letter, dated such date, in form arf$nce satisfactory to the Representative, tegettth signed or reproduced copies of
such letter for each of the other Underwriters amihg statements and information of the type adip included in accountants’ “comfort
letters” to underwriters with respect to the fin@hstatements and certain financial informationtained in the Registration Statement, the
General Disclosure Package and the Prospectus.

(f Bring-down Comfort LetterAt the Closing Time, the Representative shallehaceived from Deloitte & Touche LLP a letter,atht
as of the Closing Time, to the effect that it reaff the statements made in the letter furnishedyaunt to subsection (e) of this Section,
except that the specified date referred to shail bate not more than three business days pribet€losing Time.

(g) No Ratings Agency Changé€or the period from and after the date of thisesgnent and prior to the Closing Time, there shail
have occurred any downgrading, now shall any ndt&ee been given of any intended or potential doaaigg or of any review for a
possible change that does not indicate the dinecidhe possible change, in the rating accordedXbmpany or any of its subsidiaries by any
“nationally recognized statistical rating organiaat as such term is defined under Section 3(a)(8®)er the 1934 Act, and no such
organization shall have publicly announced thhgg under surveillance or review, with possibleatieg implications, any such rating.

(h) Form of Securities and Indentur& he Securities and the Indenture shall be exddutehe Company, or the Guarantors, as the case
may be, in form and substance reasonably satisfattidhe Representative and the Trustee.

(i) Additional DocumentsAt the Closing Time, counsel for the Underwritehall have been furnished with such documents and
opinions as they may reasonably require for the@se of enabling them to pass upon the issuancea@af the Securities as herein
contemplated, or in order to evidence the accucd@ny of the representations or warranties, oftlfélment of any of the conditions, here
contained; and all proceedings taken by the Compandythe Guarantors in connection with the issuanckesale of the Securities as herein
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contemplated shall be reasonably satisfactoryrim fand substance to the Representative and colamgbe Underwriters.

()) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfédled,
this Agreement may be terminated by the Represeeathy notice to the Company at any time at orpgoClosing Time, as the case may be,
and such termination shall be without liabilityasfy party to any other party except as provideSeaantion 5 and except that Sections 1, 7,
15 and 16 shall survive any such termination anghie in full force and effect.

SECTION 7._Indemnification

(a) Indemnification of UnderwritersThe Company and the Guarantors agree, jointlysandrally, to indemnify and hold harmless each
Underwriter, its affiliates (as such term is defirie Rule 501(b) under the 1933 Act (each, an ‘1&dfe")), its directors, its officers, its selling
agents and each person, if any, who controls ardetriter within the meaning of Section 15 of tf883 Act or Section 20 of the 1934 Act
as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisinaf any untrue statement or
alleged untrue statement of a material fact coethin the Registration Statement (or any amendthen¢to), including any informatic
deemed to be a part thereof pursuant to Rule 4808\ omission or alleged omission therefrom ofaerial fact required to be stated
therein or necessary to make the statements theogimisleading or arising out of any untrue staetor alleged untrue statement of a
material fact included in any preliminary prospactany Issuer Free Writing Prospectus or the Pobgpdor any amendment or
supplement thereto), or the omission or allegedssimin therefrom of a material fact necessary irioto make the statements thereir
the light of the circumstances under which theyeneade, not misleading;

(ii) against any and all loss, liability, claim,dage and expense whatsoever, as incurred, to thetef the aggregate amount
in settlement of any litigation, or any investigatior proceeding by any governmental agency or bogiymenced or threatened, or of
any claim whatsoever based upon any such untrtengtat or omission, or any such alleged untruestant or omission; provided that
(subject to Section 7(d) below) any such settlenseatfected with the written consent of the Compan

(iii) against any and all expense whatsoever, esried (including the fees and disbursements ofiseluchosen by Merrill Lynch,
Pierce, Fenner & Smith Incorporated (subject taiBe(c))), reasonably incurred in investigatipgeparing or defending against any
litigation, or any investigation or proceeding byayovernmental agency or body, commenced or thneat, or any claim whatsoever
based upon any such
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untrue statement or omission, or any such alleg#die statement or omission, to the extent thatsaici expense is not paid under
(i) or (ii) above;

provided, however, that this indemnity agreemeatlstot apply to any loss, liability, claim, damageexpense to the extent arising out of
untrue statement or omission or alleged untruestant or omission made in the Registration Statéoermny amendment thereto), incluc
any information deemed to be a part thereof puitsteaRule 430B, the General Disclosure Packagb@®Prospectus (or any amendment or
supplement thereto) in reliance upon and in conityrmith the Underwriter Information.

(b) Indemnification of Company and the Guarantors, Blioes and Officers Each Underwriter severally agrees to indemnifg haold
harmless the Company and the Guarantors, eacleiofréspective directors who signed the RegistnaBitatement, each of its officers, and
each person, if any, who controls the Company gradthe Guarantors within the meaning of Sectiérofithe 1933 Act or Section 20 of the
1934 Act against any and all loss, liability, claidamage and expense described in the indemnitaioaad in subsection (a) of this Sectior
incurred, but only with respect to untrue staterm@ntomissions, or alleged untrue statements ossioms, made in the Registration Stater
(or any amendment thereto), including any inforaratieemed to be a part thereof pursuant to RulB 4tB@ General Disclosure Package or
the Prospectus (or any amendment or supplememtt)en reliance upon and in conformity with thedénwriter Information.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prtynas reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought heder, but failure to so notify an
indemnifying party shall not relieve such indemirify party from any liability hereunder to the extérs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than artaunt of this indemnity agreement. In c
any such action is brought against any indemnifi@dy and such indemnified party seeks or intendsetk indemnity from an indemnifying
party, the indemnifying party will be entitled tanticipate in, and, to the extent that it shaltglgintly with all other indemnifying parties
similarly notified, by written notice delivered the indemnified party promptly after receiving tiferesaid notice from such indemnified
party, to assume the defense thereof with coumsisfactory to such indemnified party; providedwawer, if the defendants in any such
action include both the indemnified party and tgeimnifying party and the indemnified party shalé reasonably concluded that a conflict
may arise between the positions of the indemnifgiagy and the indemnified party in conducting deéense of any such action or that there
may be legal defenses available to it and/or atidamnified parties that are different from or dmtoial to those available to the indemnify
party, the indemnified party or parties shall héhweright to select separate counsel to assumelsgahdefenses and to otherwise participate
in the defense of such action on behalf of sucknmuified party or parties. Upon receipt of notioeni the indemnifying party to such
indemnified party of such indemnifying party’s eiea so to assume the defense of such action gubag by the indemnified party of
counsel, the indemnifying party will not be lialttesuch indemnified party under this Section 7oy legal
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or other expenses subsequently incurred by suamindied party in connection with the defense tbérmless (i) the indemnified party shall
have employed separate counsel in accordance lvathroviso to the preceding sentence (it being tatoed, however, that the indemnifying
party shall not be liable for the expenses of niba@ one separate counsel (other than local coymsasonably approved by the
indemnifying party, representing the indemnifiedtigs who are parties to such action) or (ii) theéemnifying party shall not have employed
counsel satisfactory to the indemnified party foresent the indemnified party within a reasonaibhe &after notice of commencement of the
action, in each of which cases the fees and expafsmunsel shall be at the expense of the indgimgiparty. No indemnifying party shall,
without the prior written consent of the indemrifiparties, which consent shall not be unreasonatthheld, settle or compromise or cons

to the entry of any judgment with respect to atigdiion, or any investigation or proceeding by gmyernmental agency or body,
commenced or threatened, or any claim whatsoewesimect of which indemnification or contributioouwd be sought under this Section 7 or
Section 8 hereof (whether or not the indemnifiedipa are actual or potential parties thereto)essisuch settlement, compromise or consent
(i) includes an unconditional release of each indified party from all liability arising out of sudhigation, investigation, proceeding or cle
and (ii) does not include a statement as to ordamission of fault, culpability or a failure to amy or on behalf of any indemnified party.

(d) Settlement without Consent if Failure to Reimbur$at any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmd counsel, such indemnifying party agreesittshtall be liable for any settlement of
nature contemplated by Section 7(a)(ii) effectethauit its written consent if (i) such settlemeneigered into more than 45 days after receipt
by such indemnifying party of the aforesaid requé@gtsuch indemnifying party shall have receivestice of the terms of such settlement at
least 30 days prior to such settlement being editiete and (i) such indemnifying party shall rraive reimbursed such indemnified party in
accordance with such request prior to the dateidi settlement.

SECTION 8._Contribution If the indemnification provided for in Sectiorh@éreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimeurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by thenpany and the Guarantors, on the one hand,
and the Underwriters, on the other hand, from fferiog of the Securities pursuant to this Agreetran(ii) if the allocation provided by
clause (i) is not permitted by applicable law, urtls proportion as is appropriate to reflect noydhe relative benefits referred to in clause
(i) above but also the relative fault of the Compand the Guarantors, on the one hand, and of tigetwriters, on the other hand, in
connection with the statements or omissions whaslulted in such losses, liabilities, claims, dansageexpenses, as well as any other
relevant equitable considerations.
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The relative benefits received by the Company ded3uarantors, on the one hand, and the Underwiritarthe other hand, in
connection with the offering of the Securities uanst to this Agreement shall be deemed to be isdinge respective proportions as the total
net proceeds from the offering of the Securitiesspant to this Agreement (before deducting expgnsesived by the Company and the
Guarantors, on the one hand, and the total undamg/discount received by the Underwriters, ondtteer hand, in each case as set forth on
the cover of the Prospectus, bear to the aggrégjtite public offering price of the Securities sst forth on the cover of the Prospectus.

The relative fault of the Company and the Guaranton the one hand, and the Underwriters, on ther ¢dtand, shall be determined by
reference to, among other things, whether any sntfue or alleged untrue statement of a materéldaomission or alleged omission to s
a material fact relates to information suppliediy Company and the Guarantors, on the one haty, thhe Underwriters, on the one hand,
and the parties’ relative intent, knowledge, actessformation and opportunity to correct or preveuch statement or omission.

The Company, the Guarantors and the Underwritereeatpat it would not be just and equitable if citmition pursuant to this Section 8
were determined by pro rata allocation (even ifimelerwriters were treated as one entity for suaip@se) or by any other method of
allocation which does not take account of the edplét considerations referred to above in this 8e@i The aggregate amount of losses,
liabilities, claims, damages and expenses incuryean indemnified party and referred to above ia 8ection 8 shall be deemed to include
any legal or other expenses reasonably incurresuibly indemnified party in investigating, preparorglefending against any litigation, or
investigation or proceeding by any governmentahager body, commenced or threatened, or any cldi@soever based upon any such
untrue or alleged untrue statement or omissiorleged omission.

Notwithstanding the provisions of this Section 8,Wnderwriter shall be required to contribute ampoant in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werderéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresentatioitt{im the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 8, each person, if ahp controls an Underwriter within the meaningsefction 15 of the 1933 Act or
Section 20 of the 1934 Act and each UnderwritefffiliAtes and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company or a Guaranteh eficer of the Company or a Guarantor who sigtedRegistration Statement, and e
person, if any, who controls the Company or a Guarawithin the meaning of Section 15 of the 1938 ér Section 20 of the 1934 Act shall
have the same rights to contribution as the Compaythe Guarantors. The Underwriters’
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respective obligations to contribute pursuant te 8ection 8 are several in proportion to the nunab&ecurities set forth opposite their
respective names in Scheduléhdreto and not joint.

The remedies provided for in Sections 7 and 8 atexclusive and shall not limit any rights or reties that may otherwise be availa
to any indemnified party at law or in equity.

SECTION 9. Representations, Warranties and AgretrierSurvive All representations, warranties and agreementtaaeed in this
Agreement or in certificates of officers of the Qmany or any of its Subsidiaries submitted pursianéto, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itfilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs, any person controlling the Company or any &uiar and (ii) delivery of and payment
the Securities.

SECTION 10, Termination of Agreement

(a) Termination. The Representative, in its absolute discreticay terminate this Agreement without liability tet@ompany, by notic
to the Company, at any time at or prior to the @igdime (i) if there has been, since the timexdaition of this Agreement or since the
respective dates as of which information is givethie General Disclosure Package or the Prospextyanaterial adverse change in the
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of tinep@ny and its subsidiaries, considered as
one enterprise, whether or not arising in the @dircourse of business, or (ii) if there has oaiany material adverse change in the
financial markets in the United States or the imdipnal financial markets, any outbreak of ha#ti or escalation thereof or other calamit
crisis or any change or development involving aspsettive change in national or international pwditj financial or economic conditions, in
each case the effect of which is such as to maketile judgment of the Representative, imprabtear inadvisable to proceed with the
completion of the offering or to enforce contracisthe sale of the Securities, or (iii) if tradimgany securities of the Company has been
suspended or materially limited by the Commissiothe New York Stock Exchange, or (iv) if tradingrgrally on the New York Stock
Exchange or on the Nasdaq Global Market has besgesded or materially limited, or minimum or maximprices for trading have been
fixed, or maximum ranges for prices have been requby any of said exchanges or by order of then@ission, FINRA or any other
governmental authority, or (v) a material disruptftas occurred in commercial banking or securgetdement or clearance services in the
United States or with respect to Clearstream op&aar systems in Europe, or (vi) if a banking niatiam has been declared by either
Federal or New York authorities.

(b) Liabilities . If this Agreement is terminated pursuant to 8éxtion, such termination shall be without liakitif any party to any
other party except as provided in Section 5 heieud, provided further that Sections 1, 7, 8, 9adé 16 shall survive such termination and
remain in full force and effect.
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SECTION 11, Default by One or More of the Underenst If one or more of the Underwriters shall failGlbsing Time to purchase the
Securities which it or they are obligated to pusghander this Agreement (the “Defaulted Securijigbe Representative shall have the right,
within 24 hours thereafter, to make arrangementsrie or more of the non-defaulting Underwritersaoy other underwriters, to purchase
all, but not less than all, of the Defaulted Setgesiin such amounts as may be agreed upon andthepderms herein set forth; if, however,
the Representative shall not have completed suahgements within such 24-hour period, then:

(i) if the number of Defaulted Securities does exteed 10% of the principal amount of SecuritieBdg@urchased on such date,
each of the non-defaulting Underwriters shall bigalted, severally and not jointly, to purchasefiiilbamount thereof in the
proportions that their respective underwriting ghtions hereunder bear to the underwriting oblagettiof all
non-defaulting Underwriters, or

(ii) if the number of Defaulted Securities exce&0%6 of the principal amount of Securities to bechased on such date, this
Agreement shall terminate without liability on thart of any non-defaulting Underwriter or the Compa

No action taken pursuant to this Section shalexgiany defaulting Underwriter from liability ingjgect of its default.

In the event of any such default which does natltés a termination of this Agreement, either {jeRepresentative or (ii) the Compse
shall have the right to postpone Closing Time fpedod not exceeding seven days in order to effegtrequired changes in the Registration
Statement, the General Disclosure Package or tiepectus or in any other documents or arrangemstgsed herein, the term
“Underwriter” includes any person substituted forldnderwriter under this Section 11.

SECTION 12, Notices All notices and other communications hereundail & in writing and shall be deemed to have likdn given
if mailed or transmitted by any standard form ¢é¢emmunication. Notices to the Underwriters sballdirected to Merrill Lynch, Pierce,
Fenner & Smith Incorporated at One Bryant Park, Nerk, New York 10036, Facsimile: (212) 901-789tektion: High Yield Legal
Department; notices to the Company shall be dideittat at TreeHouse Foods, Inc., 2021 Spring R&aite 600, Oak Brook, lllinois 60523,
attention of Thomas E. O’Neill, Executive Vice Rdemnt, General Counsel, Chief Administrative Offied Corporate Secretary.

SECTION 13, No Advisory or Fiduciary Relationshiphe Company and each Guarantor acknowledge aeeé #uat (a) the purchase
and sale of the Securities pursuant to this Agreenmecluding the determination of the initial pitbbffering price of the Securities and any
related discounts and commissions, is an arm’stheogmmercial transaction between the Company aold Guarantors, on the one hand,
and the several Underwriters, on the other harjdn(bonnection with the offering of the Securiteasd the process leading thereto, each
Underwriter is and has been acting solely as acypé@h and is not the agent or fiduciary of the Camyp such Guarantor, any of their
respective subsidiaries, or their respective stololdrs,
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creditors, employees or any other party, (c) nod&swditer has assumed or will assume an advisofidaciary responsibility in favor of the
Company or such Guarantor with respect to the ioffjenf the Securities or the process leading tloe(ietespective of whether such
Underwriter has advised or is currently advising @ompany, such Guarantor or any of their respestibsidiaries on other matters) and no
Underwriter has any obligation to the Company, s@dlarantor with respect to the offering of the Siti@s except the obligations expressly
set forth in this Agreement, (d) the Underwritensl gheir respective affiliates may be engagedbnoad range of transactions that involve
interests that differ from those of the Compangurh Guarantor, and (e) the Underwriters have raigeed any legal, accounting, regulat
or tax advice with respect to the offering of trecities and the Company and such Guarantor hesutted their own respective legal,
accounting, regulatory and tax advisors to thereiteleemed appropriate.

SECTION 14 _PartiesThis Agreement shall each inure to the beneféraf be binding upon the Underwriters, the Comptrey,
Guarantors and their respective successors. Noexpessed or mentioned in this Agreement is irgdrat shall be construed to give any
person, firm or corporation, other than the Undéess, the Company, the Guarantors and their réisgesuccessors and the controlling
persons and officers and directors referred toeictiSns 7 and 8 and their heirs and legal repratieas, any legal or equitable right, remedy
or claim under or in respect of this Agreementryy provision herein contained. This Agreement dhdaditions and provisions hereof are
intended to be for the sole and exclusive benéfih® Underwriters, the Company, the Guarantorsthanl respective successors, and said
controlling persons and officers and directors #nair heirs and legal representatives, and fob#refit of no other person, firm or
corporation. No purchaser of Securities from angérmariter shall be deemed to be a successor bgmeasrely of such purchase.

SECTION 15, Trial by Jury The Company (on its behalf and, to the exteninitezd by applicable law, on behalf of its stocldeys ant
affiliates), each Guarantor (on its behalf andhmextent permitted by applicable law, on behflfsostockholders and affiliates) and each of
the Underwriters hereby irrevocably waives, toftiikest extent permitted by applicable law, any afidight to trial by jury in any legal
proceeding arising out of or relating to this Agremt or the transactions contemplated hereby.

SECTION 16, GOVERNING LAW THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISBTE ARISING UNDER
OR RELATED TO THIS AGREEMENT SHALL BE GOVERNED BWND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO ITS CHOICEF LAW PROVISIONS.

SECTION 17 _TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 18, Partial UnenforceabilityT he invalidity or unenforceability of any Sectjqraragraph or provision of this Agreement s
not affect the validity or enforceability of anyhet Section, paragraph or provision hereof. If agtion, paragraph or provision of
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this Agreement is for any reason determined takelid or unenforceable, there shall be deemee tméde such minor changes (and only
such minor changes) as are necessary to makedtarad enforceable.

SECTION 19, CounterpartsThis Agreement may be executed in any numbeouofiterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.

SECTION 20, Effect of HeadingsThe Section headings herein are for convenienteand shall not affect the construction hereof.

SECTION 21, Patriot ActIn accordance with the requirements of the US#idtaAct (Title Il of Pub. L. 107-56 (signed intaw
October 26, 2001)), the Underwriters are requiceditain, verify and record information that idées their respective clients, including the
Company, which information may include the name asdress of their respective clients, as well herahformation that will allow the
Underwriters to properly identify their respectléents.
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If the foregoing is in accordance with your undansling of our agreement, please sign and retuttmet@€ompany a counterpart hereof,
whereupon this instrument, along with all countetqawill become a binding agreement among the Wmdiers and the Company in
accordance with its terms.

Very truly yours,
TREEHOUSE FOODS, INC
By /s/ Dennis F. Riordan

Title: Executive Vice President and Chief Financial
Officer

BAY VALLEY FOODS, LLC

By /s/ Dennis F. Riordan
Title: Executive Vice President and Chief Financial
Officer

EDS HOLDINGS, LLC

By /s/ Dennis F. Riordan
Title: Chief Financial Office

STURM FOODS, INC

By /s/ Dennis F. Riordan
Title: Executive Vice President and Chief Financial
Officer




S.T. SPECIALTY FOODS, INC

By: /s/ Dennis F. Riorda

Title: Executive Vice President and Treast



CONFIRMED AND ACCEPTED,
as of the date first above writte

MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATED

By /s/ Heather Lamberton
Authorized Signator
Heather Lamberton
Managing Directo

For itself and as Representative of the severaedmdters named iSchedule £Ahereto.



SCHEDULE A

Principal Amount of
Name of Underwrite Securities to be Purchas

Merrill Lynch, Pierce, Fenner & Smith Incorporated $ 140,000,00
J.P. Morgan Securities LL $ 80,000,00
Wells Fargo Securities, LL' $ 80,000,00
BMO Capital Markets Cor $ 34,000,00
SunTrust Robinson Humphrey, Ir $ 34,000,00
Barclays Capital Inc $ 16,000,00
KeyBanc Capital Markets In $ 16,000,00

Total $ 400,000,00
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A

Bay Valley Foods, LLC
EDS Holdings, LLC
Sturm Foods, Inc

S.T. Specialty Foods, In

SCHEDULE B

Guarantors

Sch E-1



Issuer:

Principal Amount:
Title of Securities:
Ratings:

Maturity:
Offering Price:
Coupon:

Yield to Maturity:

Interest Payment Dates:

Record Dates:

Optional Redemption:

Equity Clawback:

Joint Book-Running Managers:

SCHEDULE C

Sheet

Final Term

0

TreeHouse

4.875% Senior Notes due 2022

Term Sheet
February 25, 2014

Sch ¢-1

TreeHouse Foods, In

$400,000,00(

4.875% Senior Notes due 20
Moody'’s Investors Service, Inc.: [ ]
Standard & Poc's Ratings Services: |
March 15, 202:

100.000%

4.875%

4.875%

Each March 15 and September 15, commencing Septetfbe
2014

March 1 and Septembel
Make-whole call at T+50 until March 15, 2017.

On or after March 15, 2017, at the prices set foatow for the
years beginning on the dates set forth below, abesued ani
unpaid interest;

Year Price

2017 103.656%
2018 102.438%
2019 101.219%
2020 and thereafter 100.00

Up to 35% at 104.875% prior to March 15, 2(

Merrill Lynch, Pierce, Fenner & Smith Incorporated
J.P. Morgan Securities LLC

Wells Fargo Securities, LLC

BMO Capital Markets Cor



SunTrust Robinson Humphrey, Ir

Co-Managers: Barclays Capital Inc.
KeyBanc Capital Markets In
Trade Date: February 25, 201
Settlement Date: March 11, 2014 (T+1C
Distribution: Registered Offerin
Net Proceeds: We estimate that the net proceeds of this offewniiligbe

approximately $394 million, after deducting comrioss payable
to the underwriters

CUSIP Number: 89469A ABO
ISIN Number: US89469AABO0E

Note: A securities rating is not a recommendation to lsajl, or hold securities and may be subject tosiewi or withdrawal at any time.

The issuer has filed a registration statement dinlya prospectus and a preliminary prospectusleommt with the Securities and Exchange
Commission for the offering to which this commurtioa relates. Before you invest, you should readgiospectus and preliminary
prospectus supplement in that registration statéanash other documents the issuer has filed wittSfB€ for more complete information
about the issuer and this offering. You may obthése documents for free by visiting EDGAR on tE&CSveb site alvww.sec.gov
Alternatively, the issuer, any underwriter or aakbr participating in the offering will arrangestend you the prospectus and the prospectus
supplement if you request them by calling any efihint Book-Running Managers at the numbers babowy emailing BofA Merrill Lynch

at dg.prospectus_requests@baml.com:

BofA Merrill Lynch 80(-294-1322 (toll free)
J.P. Morgan Securities LLC 86€-803-9204 (toll free)
Wells Fargo Securities, LLC 800-326-5897 (toll free)
BMO Capital Markets Corp 80(-414-3627 (toll free)
SunTrust Robinson Humphrey, Inc. 404-92€-5463 (collect)

Any disclaimers or other notices that may appear dew are not applicable to this communication and sbuld be disregarded. Such
disclaimers or other notices were automatically gesrated as a result of this communication being senia Bloomberg email or another
communication system.

Sch (-2



Exhibit A-1

FORM OF OPINION OF WINSTON & STRAWN LLP
TO BE DELIVERED PURSUANT TO SECTION 6(b)

March , 2014

M ERRILL L YNCH, PIERCE, FENNER & S MITH
| NCORPORATED
as Representative of the several Underwriters
One Bryant Park
New York, New York 1003

Re: Sale by TreeHouse Foods, Inc. of $] ] Aggregate Principal
Amount of 1% Senior Notes due 2022

Ladies and Gentlemen:

We have acted as special counsel to TreeHouse Fimedsa Delaware corporation (the “ Compdhyand the Subsidiary
Guarantors (as defined below) in connection withdale by the Company of $[ ] aggregaitecipal amount of its [ 1% Senior
Notes due 2022 (tt* Notes”). The Notes will be issued pursuant to an Indestdated as of March 2, 2010 (the “ Base Inderifyi@s
amended and supplemented to the date hereof, bgraadg the Company, the Subsidiary Guarantors flaetgto and Wells Fargo Bank,
National Association, as trustee (“ Trustee”), and as further amended and supplemented bldbeth Supplemental Indenture, dated as of
March [ ], 2014, by and among the Compahng,3ubsidiary Guarantors and the Trustee (togetiterthe Base Indenture, as amended
and supplemented, the “ IndentliyfeThe Notes will be guaranteed (the “ Guarantgdy Bay Valley Foods, LLC, a Delaware limited
liability company (“_ BVFE"), EDS Holdings, LLC, a Delaware limited liabiligompany (* EDS), Sturm Foods, Inc., a Wisconsin
corporation, and S.T. Specialty Foods, Inc., a Msuta corporation (collectively, the * SubsidiaryaBantors). The Notes will be sold
pursuant to an Underwriting Agreement, dated Felgria ], 2014 (the “ Underwriting Agreemeii by and among the Company, the
Subsidiary Guarantors and Merrill Lynch, Piercener & Smith Incorporated, as representative oftheeral underwriters named in
Schedule A thereto (the_* Underwritéf)s

This opinion letter is being furnished to you at olients’ request pursuant to Section 6(b) ofltmelerwriting Agreement.
Capitalized terms used but not defined herein s$taale the respective meanings set forth in the kiwiteng Agreement.

In rendering the opinions set forth herein, we hewxamined originals or copies, certified or otheidentified to our satisfactio
of:

0] the registration statement on Form S-3 (File BigB3-192440) (the " Registration Statem@ntncluding the documents
incorporated by reference therein and the inforomatieemed to be part thereof purst
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(ii)

(i)

(iv)

(v)

(vi)
(vii)
(viii)
(ix)
)
(xi)
(xii)

(xiii)

to Rule 430B under the Securities Act of 1933,rasrded (the * Securities A8t in the form filed with the Securities and
Exchange Commission (tI* Commissior”) on November 20, 2013 under the Securities

the base prospectus dated November 20, 2@b#ifer with the documents incorporated by referenerein, the “ Base
Prospectu’”), in the form contained in the Registration Statem

the preliminary prospectus supplement datedriary [ ], 2014 relating to the Notes @tbger with the documents
incorporated by reference therein and the BasepBotss, the * Preliminary Prospectiisin the form filed with the
Commission on February [ ], 2014 pursuarRtite 424(b) under the Securities A

the final prospectus supplement dated February [], 2014 relating to the Notes (together wite tocuments incorporat
by reference therein and the Base Prospectus,Bnespectus), in the form filed with the Commission on February [ 1.
2014 pursuant to Rule 424(b) under the Securities

the free writing prospectus dated February [ ], 2014 relating to the final pricing term shéor the Notes (the * Free
Writing Prospectus and, together with the Preliminary Prospectus,‘tkeneral Disclosure Packafein the form filed
with the Commission on February [ ], 2014suant to Rule 433 under the Securities ;

the Underwriting Agreemen

the Indenture

the form of Notes and a specimen of the certifeagpresenting the Note

the Officer? Certificate delivered pursuant to Section 301 efBase Indenture

the Company Order delivered pursuant to Sectiondd@3e Base Indentur:

the Officer? Certificate delivered pursuant to Section 6(d)h& Underwriting Agreemen

the amended and restated certificate of ipooation of the Company, as in effect on the datedr (the “ Certificate of
Incorporatior”);

the amended and restatec-laws of the Company, as in effect on the date tidtke“ Bylaws”);
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(xiv) the certificate of formation and the limitédbility company agreement of each of BVF and Hifgether, the “ Covered
Subsidiary Guaranto!"), each as in effect on the date hereof (collectivitlg* Guarantor Organizational Docume”);

(xv) resolutions adopted by the Board of Directamsl the Pricing Committee of the Board of Direcioirthe Company relating
to, among other things, the offer and sale of theehl anc

(xvi) resolutions adopted by the sole member of BV the sole manager of EDS relating to, amonerdttings, the issuance
of the Guarantee

The documents and instruments referred to in cia(spthrough (viii) above are referred to herasthe “Transaction
Documents.” In addition, we have examined origiralsopies, certified or otherwise identified ta @atisfaction, of such records of the
Company and the Subsidiary Guarantors and suclemgres, certificates of public officials and offis®r representatives of the Company,
the Subsidiary Guarantors and others, and such atfieements, documents, instruments, certifiGadsecords, and such matters of law,
and we have made such inquiries of officers andegmtatives of the Company and the Subsidiary &@rs, in each case as we have
deemed relevant, appropriate or necessary as sifoashe opinions set forth herein.

In rendering the opinions expressed below, we haith,your consent, assumed (i) the legal capafitgll natural persons signing
all documents and that the signatures of pers@msérgj all documents in connection with which thggroon letter is rendered are genuine,
(ii) that all documents submitted to us as origgra duplicate originals are authentic and (iigttall documents submitted to us as copies,
whether certified or not, conform to authentic oxad documents. Additionally, in rendering the dpims expressed herein, we have, with y
consent, assumed and relied as we have deemedntlappropriate or necessary upon the following:

(a) the accuracy and completeness of all certdand other statements, documents, records, falatatements and papers
reviewed by us, and the accuracy and completeriedsrepresentations, warranties, confirmatiomhiesiules and exhibits contained in the
Transaction Documents;

(b) all parties to the documents reviewed by uldothan the Company and the Covered Subsidiarya@tas) are duly
organized, validly existing and in good standingemthe laws of their respective jurisdictions gjanization and under the laws of all
jurisdictions where they are conducting their basses or otherwise required to be so qualifiedsuah parties (other than the Company
the Covered Subsidiary Guarantors) have full pcaver authority to execute, deliver and perform thespective obligations under such
documents and all such documents have been duipraed, executed and delivered by such partige(dhan the Company and the
Covered Subsidiary Guarantors); and
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(c) the Transaction Documents constitute the \aid binding obligation of each party thereto (otfhan the Company and the
Subsidiary Guarantors) enforceable against eadh garty in accordance with their respective terms.

As to any facts material to the opinions and beletpressed herein that we did not independeridpksh or verify, we have
relied as we have deemed relevant, appropriatecgssary upon oral or written statements and reptasons of officers and other
representatives of the Company, the Subsidiary &uars and others.

Whenever in this opinion letter we indicate tha éxistence or absence of facts is based on owvlkdge, we are referring solely
to the actual present knowledge of the particu@mriaeys presently members of or employed by Wimgt&trawn LLP who have rendered
legal services to the Company and the Subsidiagr&uors in connection with the transactions coptatad by the Underwriting Agreeme
after consultation with such other attorneys of §tm & Strawn LLP as they considered appropriateelt as expressly set forth herein, we
have not undertaken any independent investigagixamination or inquiry to determine the existencalisence of any facts (and have not
caused the review of any court file or indices)] an inference as to our knowledge concerning antsfshould be drawn as a result of the
limited representation undertaken by us.

Based upon the foregoing and subject to the assonspualifications and other matters stated hekeé are of the opinion that:

The Company is validly existing as a corporatiod angood standing under the laws of the Stateeld®are and has the
corporate power to enter into the Transaction Danand to own its property and conduct its bissinie all material respects, as described
in the General Disclosure Package and the Prospectu

The Company is qualified to do business as a fareggporation and is in good standing in the Stétdinois.

Each Covered Subsidiary Guarantor is validly emgstis a limited liability company and in good stagdunder the laws of the
State of Delaware and has the limited liability gamy power to own its property and conduct its hess, in all material respects, as
described in the General Disclosure Package angriespectus.

Each Subsidiary Guarantor is qualified to do bussras a foreign limited liability company or corgtion, as applicable, and is in
good standing in the State of lllinois.

The Underwriting Agreement has been duly authorieedcuted and delivered by each of the Companyten@overed
Subsidiary Guarantors.

The Indenture has been duly authorized, executddialivered by each of the Company and the CovBrdxsidiary Guarantors
and constitutes the valid and binding obligatioeath of the Company and the Subsidiary Guarargofsrceable against each of the
Company and the Subsidiary Guarantors in accordaitbats terms.
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The Notes have been duly authorized by the Compaeyin the form contemplated by the Indenture asduming due
authentication thereof by the Trustee and upon gayrand delivery in accordance with the terms efimderwriting Agreement, will
constitute the valid and binding obligations of @@mpany, enforceable against the Company in aaccrlwith their terms and entitled to
the benefits of the Indenture.

The Guarantees have been duly authorized by eatie @overed Subsidiary Guarantors and, when thesNare authenticated in
accordance with the provisions of the Indenture@pah payment and delivery in accordance with ¢énms of the Underwriting Agreement,
will constitute the valid and binding obligationthe Subsidiary Guarantors, enforceable agairsStibsidiary Guarantors in accordance
with their terms and entitled to the benefits &f thdenture.

The execution and delivery by the Company and thee@d Subsidiary Guarantors of, and the perform&éyahe Company and
the Covered Subsidiary Guarantors of their respeabligations under, the Transaction Documentsatdi) violate any law or regulation
applicable to the Company or the Covered Subsidiargrantors, which in our experience is typicapplecable to transactions of the type
contemplated by the Transaction Documents (excemxpress no opinion as to any law that might biated by any misrepresentation or
fraudulent act), as currently in effect, (ii) vidaany judgment, order or decree of any governnhéotdy, agency or court known to us to be
applicable to the Company or the Covered Subsidiargrantors or (iii) violate any provisions of tBertificate of Incorporation, the Bylaws
or the Guarantor Organizational Documents. The @i@t and delivery by the Company and the Subsidi@rarantors of, and the
performance by the Company and the Subsidiary Gt@rsiof their respective obligations under, thariBaction Documents do not
(i) conflict with any contract, agreement or instrent set forth in Schedule ereto (collectively, the * Applicable Documeritor (ii) cause
the creation of any security interest in or lien@ny property of the Company or the Subsidiargrantors pursuant to any of the Applic:
Documents.

No consent, approval, authorization or order ofjualification with, any governmental body or agerxrequired for the
execution and delivery by the Company or the Cav&ebsidiary Guarantors of, and the consummatiothé&yCompany and the Covered
Subsidiary Guarantors of the transactions underTtAnsaction Documents, except (i) such as magdpgred by the securities or Blue Sky
laws and regulations of the various jurisdictiomg®nnection with the offer and sale of the Notad @) those that have been obtained.

The Registration Statement became automaticalcttfe under the Securities Act upon filing the @oission and, to our
knowledge, no stop order suspending the effects®pnéthe Registration Statement has been issukda@aproceedings for that purpose have
been instituted or are pending under the Secudtésany required filing of the Preliminary Prospés or the Prospectus pursuant to Rule 42
(b) of the rules and regulations of the Commissinder the Securities Act has been made in the mamukewithin the time period required
Rule 424(b); and the filing of the Free Writing Bpectus has been made in the manner and withiimibeperiod required by Rule 433 under
the Securities Act.
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The Registration Statement (other than the Formahd the financial statements and related schedulg®ther financial
information included or incorporated by referenteréin or omitted therefrom), as of the date orcivithe Registration Statement originally
became effective under the Securities Act, ancsttuey with the Preliminary Prospectus and the Rxatsis, as of each “new effective date”
with respect to the Notes and the Guarantees putrsuand within the meaning of Rule 430B(f)(2) enthe Securities Act, appears to have
complied, the Preliminary Prospectus and the Paigpdother than the financial statements andaélathedules and other financial
information included or incorporated by refererfveréin or omitted therefrom), as of their respectiates, appear to have complied, and the
Prospectus (other than the financial statementselated schedules and other financial informaitimtuded or incorporated by reference
therein or omitted therefrom), as of the date hieigapears to comply, in each case as to formlimalerial respects with the requirements of
the Securities Act and the rules and regulatioasetinder, except that we express no opinion orasse as to the accuracy, completeness or
fairness of the statements contained in the Regisir Statement, the Preliminary Prospectus oPtlospectus (except to the extent specified
in paragraph 13 below); and the documents incotpdray reference therein pursuant to ltem 12 offF8¢3 under the Securities Act (other
than the financial statements, related scheduléstrer financial data included therein or omittieelrefrom, as to which we express no
opinion), as of their respective dates of filinglwihe Commission, appear on their face to haveptiedhas to form, in all material respects,
with the Securities Exchange Act of 1934, as aménded the rules and regulations thereunder.

The information in (i) the Registration Statemehg Preliminary Prospectus and the Prospectus uhderaptions “Description of
Debt Securities,” “Description of Certain Other éldedness,” “Description of the Notes” and “MatktiaS. Federal Income Tax
Considerations” and (ii) Item 15 of the RegistratB®tatement under the heading “Delaware,” insaddt purports to constitute a summary of
certain provisions of legal matters, provisionsgfeements (including the Indenture), the Notesthedsuarantees, constitutes an accurate
summary of such legal matters, provisions of agexgm(including the Indenture), the Notes and thar@ntees in all material respects.

Except as disclosed in the Prospectus, to our ketyd, there are no actions, suits, arbitrationgsitigations or proceedings
pending or overtly threatened in writing by potahtilaimants who manifest a present intention against the Company or the Subsidiary
Guarantors or any of their respective assets ampkpties, that question or may affect the validityany action to be taken by the Company or
the Subsidiary Guarantors pursuant to the Trarma€ibcuments or as described in the Prospectusedcompany’s or the Subsidiary
Guarantors’ obligations under the Transaction Dosntisi or that seek to restrain the Company or thsi8iary Guarantors from carrying out
the transaction contemplated therein.

The Company is not and, after giving effect toifsiance and sale of the Notes in accordance kdtketms of the Underwriting
Agreement and the application of the net procelegiefrom, will not be an “investment company” withhe meaning of the Investment
Company Act of 1940, as amended.
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The opinions as expressed herein are subject tollbe/ing additional qualifications:

(a) our opinions as to enforceability are subjedhe effect of bankruptcy, fraudulent conveyanctransfer, insolvency,
reorganization, arrangement, liquidation, consemgip, moratorium and similar laws, and are suligimitations imposed by other laws
and judicial decisions relating to or affecting tights of creditors generally, and to the effdfogeneral principles of equity (regardless of
whether enforcement is considered in proceedingsaabr in equity) upon the availability of injumet relief or other equitable remedies;

(b) we express no opinion as to the enforceahilfitpumulative remedies to the extent that such dative remedies purport to or
would have the effect of compensating the partitledtto the benefits thereof in amounts in exedghie actual loss suffered by such party;

(c) requirements in the Transaction Documents $giagithat provisions thereof may only be waivedniriting may not be valid,
binding or enforceable to the extent that an ogad@ement or an implied agreement by trade praotia®urse of conduct has been created
modifying any provision of such documents;

(d) we express no opinion with respect to the glidinding effect or enforceability of any purped waiver, release or disclain
under any of the Transaction Documents relatingtdtutory or equitable rights and defenses of the@any or the Subsidiary Guarantors
are not subject to waiver, release or disclaimer;

(e) certain other rights, remedies and waiversainatl in the Transaction Documents may be rendasdtictive, or limited by,
applicable laws, rules, regulations, constitutioregjuirements or judicial decisions governing spivisions, but such laws, rules,
regulations, constitutional requirements and judidiecisions do not, in our opinion, make the Taatisn Documents inadequate for the
practical realization of the benefits provided bgls Transaction Documents, although they may résualtdelay thereof (and we express no
opinion with respect to the economic consequentasysuch delay);

(f) we express no opinion with respect to any mimrns of the Transaction Documents purporting fmoap the Trustee as
attorney-in-fact or agent for the Company or anyhef Subsidiary Guarantors;

(9) the enforcement of provisions imposing liquathtlamages, penalties or an increase in intertestipgn the occurrence of
certain events may be limited in certain circumsts;

(h) any rights to indemnity or contribution maylbeited by applicable federal and state securit@ss and by public policy
considerations;

(i) we express no opinion as to the severabilitarof provision of any of the Transaction Documents;
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(j) we have not been called upon to, and accorgidglnot, express any opinion as to the various stacurities or Blue Sky laws
that may be applicable to the transactions contateg@lby the Transaction Documents;

(k) we express no opinion with respect to the ljbinding effect or enforceability of any proias of the Transaction
Documents purporting to establish evidentiary stadsl or a consent to jurisdiction and venue or ingigervice of process or demand or
notice and hearing or constitutional rights (inéhgda jury trial); and

() we express no opinion with respect to any nmattieat would require us to perform a mathematiaddulation or make a
financial or accounting determination.

In connection with the Company’s preparation of Registration Statement, the Preliminary Prospeatukthe Prospectus, we
have considered the information set forth and ipomated by reference therein in light of the mattequired to be stated therein, and we |
participated in conferences with representativab@fUnderwriters, representatives of the Compeaynsel to the Company and the
Companys independent auditors at which the contents oRigistration Statement, the Preliminary Prospeatasthe Prospectus and rel:
matters were discussed. We have not independesttiffed and are not passing upon the accuracyhdag or completeness of the statements
contained or incorporated by reference in the Regdien Statement, the Preliminary Prospectus hadProspectus, except to the extent set
forth in paragraph 13 above. Based on the foregoiodacts came to our attention as a result dfi seasideration and participation that
caused us to believe that:

() the Registration Statement (other than the Forin the financial statements, related scheduiesogher financial data included
therein or omitted therefrom, the report of managet’s assessment of the effectiveness of intewratral over financial reporting and
the auditors’ attestation report thereon, as tachvlare express no view), as of each “new effectate’tvith respect to the Notes and
Guarantees pursuant to and within the meaning & BR80(B)(f)(2) under the Securities Act, contairreduntrue statement of a material
fact or omitted to state any material fact requietie stated therein or necessary to make thenseaits therein not misleading;

(ii) the Preliminary Prospectus (other than thefficial statements, related schedules and otherdiamladata included therein or
omitted therefrom, the report of management’s assent of the effectiveness of internal control dirggincial reporting and the
auditors’ attestation report thereon, as to whiehexpress no view), when considered together Wwih-ree Writing Prospectus, as of
the Applicable Time ([ ] p-m., New York Cityne, on February [ ], 2014), contained anyrue statement of a material fact or
omitted to state a material fact necessary to ntakstatements therein, in the light of the circtamses under which they were made,
not misleading; or

(iii) the Prospectus (other than the financialetatnts, related schedules and other financialidelizded therein or omitted
therefrom, the report of management’s assessmeheaffectiveness of internal control over finahceporting and the auditors’
attestation report thereon, as to which we expnessew), as of its date and as of the date hewmwitained or contains any untrue
statement of a material fact or
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omitted or omits to state a material fact necesargake the statements therein, in the light efdincumstances under which they were
made, not misleading.

Our opinions herein with respect to the valid eise of the Company and the Covered Subsidiarydbtans and the foreign
qualification and good standing of the Company tedSubsidiary Guarantors are based solely orficatés of the relevant Secretaries of
State and are given as of the respective dataschfcertificates. For purposes of our opinion iragaaph 11 above, we have, with your
consent, relied solely upon information appearingiee Commission’s website as of the date hereof.

The opinions expressed herein are based upon aringtied to the laws of the States of Illinois adew York, the General
Corporation Law and the Limited Liability Companytfof the State of Delaware and the federal lawthefUnited States of America, and
express no opinion with respect to the laws of atimgr state, jurisdiction or political subdivisiorhe opinions expressed herein based on the
laws of the States of lllinois and New York and federal laws of the United States of America anitéd to the laws generally applicable in
transactions of the type covered by the Undervgithgreement.

Our opinions set forth in this opinion letter aasbd upon the facts in existence and laws in efiethe date hereof, and we
expressly disclaim any obligation to update ounapis herein, regardless of whether changes in &ath or laws come to our attention after
the delivery hereof.

This opinion letter is being delivered solely fauy benefit in connection with your purchase of Mates. No attorney-client
relationship exists or has existed by reason ofpogparation, execution and delivery of this opinlietter to any addressee hereof or any other
person or entity except for the Company and thesislidry Guarantors. Notwithstanding the foregoitg, Trustee shall have the right to rely
on this opinion letter with respect to paragraphs énd 8 above. In permitting reliance hereon pg@on or entity other than the Company
and the Subsidiary Guarantors, we are not actirgpassel for such other person or entity and hat@assumed and are not assuming any
responsibility to advise such other person or gmtith respect to the adequacy of this opinioreletor its purposes. This opinion letter may
not be relied upon in any manner by any other peasa may not be disclosed, quoted, filed with @egoemental agency or otherwise refei
to without our prior written consent.

Very truly yours,
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Schedule A

Applicable Documents

Amended and Restated Credit Agreement, datefl@stober 27, 2010, by and among TreeHouse Fdods,Bay Valley Foods, Inc.,
EDS Holdings LLC, Sturm Foods, Inc., STSF Holdings., S.T. Specialty Foods, Inc., Bank of AmeriNaA., as administrative agent,

and each of the lenders party ther:

Amendment No. 1 to Amended and Restated Cragié@ment, dated as of September 23, 2011, by andagifreeHouse Foods, Inc.,
Bay Valley Foods, Inc., EDS Holdings LLC, Sturm Esplnc., STSF Holdings, Inc., S.T. Specialty Fodds., Bank of America, N.A.,
as administrative agent, and each of the lendetg theereto.
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Exhibit A-2

FORM OF OPINION OF FOLEY & LARDNER LLP
TO BE DELIVERED PURSUANT TO SECTION 6(b)

Merrill Lynch, Pierce, Fenner & Smith
Incorporated, as Representative of the several triders

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003t

Re: Sale by TreeHouse Foods, Inc. of $] ] Aggregate Principal Amount
of [ ]% Senior Notes due 2022

Ladies and Gentlemen:

We have acted as special counsel to Sturm Foocls,diwWisconsin corporation (* Sturf)) in connection with the sale by
TreeHouse Foods, Inc., a Delaware corporation‘(tbempany”) of $[ ] aggregate principal amountitsf| 1% Senior Notes due
2022 (the “ Note8). The Notes will be issued pursuant to an Indestdated as of March 2, 2010 (the “ Base Inderijui@s amended and
supplemented to the date hereof, by and amongah®@ny, the Subsidiary Guarantors (as defined Depawty thereto and Wells Fargo
Bank, National Association, as trustee (the “ Tea$}, and as further amended and supplemented by théhFSupplemental Indenture, da
as of March [ ], 2014, by and among the Canyp the Subsidiary Guarantors and the Trusteeftteg with the Base Indenture, as
amended and supplemented, the “ Indenturéhe Notes will be guaranteed (each a “ Guamhtand collectively, the “ Guarante&sby
Bay Valley Foods, LLC, a Delaware limited liabiligpmpany (* BVF’), EDS Holdings, LLC, a Delaware limited liabilisgompany (* EDS
"), Sturm, and S.T. Specialty Foods, Inc., a Miratagorporation (* STSand together with BVF, EDS, and Sturm, the “ Jdizsy
Guarantors). The Notes will be sold pursuant to an UnderingtAgreement, dated February [ ], 2014 (th@reement’), by and amon
the Company, the Subsidiary Guarantors and Méutyilich, Pierce, Fenner & Smith Incorporated, asespntative of the several underwriters
named in Schedule A thereto (the “ Underwritdrs

In rendering the opinions set forth herein, we hex@mined originals or copies, certified or othemvidentified to our satisfaction, of:

1. the Agreemeni
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2. the Indenture
3. the Guarantee of Sturr

4. the registration statement on Form S-3 (File 383-192440) (the " Redistration Statem8nincluding the documents
incorporated by reference therein and the inforomatieemed to be part thereof pursuant to Rule 480@r the Securities Act of 1933,
as amended (the_“ Securities Axtn the form filed with the Securities and ExclggnCommission (the * Commissihon
November 20, 2013 under Rule 430B under the Séesifct;

5. the base prospectus dated November 20, 201&ti@ogwith the documents incorporated by refer¢neeein, the “ Base
Prospectus$), in the form contained in the Registration Staéat;

6. the preliminary prospectus supplement dateduzeb | ], 2014 relating to the Notes (togetivith the Base Prospectus and
the documents incorporated by reference there@; Breliminary Prospectu$, in the form filed with the Commission on Febrya
[ ], 2014 pursuant to Rule 424(b) under3leeurities Act;

7. the final prospectus supplement dated February [], 2014 relating to the Notes (togethetwtite Base Prospectus and the
documents incorporated by reference therein, thesfctus”), in the form filed with the Commissiom February [ ], 2014
pursuant to Rule 424(b) under the Securities Aud; a

8. the free writing prospectus dated February [], 2014 relating to the final pricing term shés the Notes (the “ Free Writing
Prospectus$), in the form filed with the Commission on Febrya ], 2014 pursuant to Rule 433 under$eeurities Act.

In addition, we have examined originals or copiestified or otherwise identified to our satisfactj of such agreements,

certificates of officers or representatives of 8tuand such other agreements, documents, instrgiremntificates and records, and such
matters of law, in each case as we have deemedne]@ppropriate or necessary as a basis forgiméons set forth herein. This opinion is
provided to you at the request of Sturm pursuasettion 6(b) of the Agreement. Except as othenmgieated herein, capitalized definitiol
terms in this opinion have the meanings set faortthé Agreement. The Agreement and the documemidbered 1-3 above are referred to
herein as the " Transaction Documehts

In rendering this opinion, we have, with your pessibon, and without investigation, verification oguiry, (i) relied as to &

factual matters on (@) the officer’s certificatanared hereto as Exhibit A (the “ Offi¢erCertificate’) and (b) the representations, warranties
and certifications of the parties set forth in &greement, each
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of the other Transaction Documents and each oféhiicates delivered pursuant thereto and (iSuased that:

(@)

(b)

opinion that:

All natural persons who are signatories toTfttensaction Documents or the other documents readdwy us were legally
competent at the time of execution; all signatamreshe Transaction Documents and the other docismeviewed by us a
genuine; the copies of all documents submittedstare accurate and complete, each such documeg tivaginal is
authentic, and each such document that is a capfpigos to an authentic original; and the documerecuted and
delivered by the parties are in substantially tiae form as the forms of those documents that we teviewed in
rendering this opinion; ar

Sturm is not a railroad, public utility, or @msmitting utility; is not a corporation or cooptive formed to furnish water,
heat, power, telegraph or telecommunications sesyior signals by electricity; is not engaged mhhsiness of
transporting or transmitting gas, gasoline, oilstan fuels, or other fuels by means of pipelinas;is engaged in
generating and furnishing gas for lighting or faeboth, supplying water for domestic or public vséor power or
manufacturing purposes, generating, transformmagsmitting, or furnishing electric current forlig heat, or power, or
generating and furnishing steam or supplying hdewfor heat, power, or manufacturing purpo:

Based upon the foregoing, but subject to the assang qualifications, and limitations set forthréi@, we are of the

1. Based solely on a certificate of the Wisconsap&rtment of Financial Institutions dated Febriiry2014, Sturm is a
corporation validly existing under the laws of Si@te of Wisconsin, has filed its most recent negliannual report, and has not filed articles
of dissolution, with the Wisconsin Department afidicial Institutions.

2. Sturm has the corporate power to own its prgpeemtl to conduct its business as described intBleRnary Prospectus,
Prospectus, and Free Writing Prospectus.

3. The Agreement and the Indenture have been dtihoezed, executed and delivered by Sturm.

4. The Guarantee has been duly authorized by Sturm.

5. The execution and delivery by Sturm of, andgbdormance by Sturm of its obligations under, Thensaction Documents to
which it is a party do not (i) violate any appliteltaw, statute, or regulation of the State of Wiskin (other than those laws, rules, and
regulations specifically excluded below or othemnspecifically addressed in this opinion),
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which in our experience is typically applicabletansactions of the type contemplated by the Tr@imaDocuments (except we express no
opinion as to any law which might be violated by amsrepresentation or fraudulent act), as curyantkffect; (ii) violate any judgment,
order or decree of any governmental body, agencpuort known to us to be applicable to Sturm; iy (iolate any provisions of the Articles
of Incorporation or the Bylaws of Sturm.

6. No consent, approval, authorization or ordeoofjualification with, any governmental body oeagy of the State of Wiscon:
is required for the execution and delivery by Stwfimrand the consummation by Sturm of the traneastunder, the Transaction Documents
to which it is a party, except (a) such as maydugiired by the securities or blue sky laws andlegguns of the State of Wisconsin in
connection with the offer and sale of the Note} s(lth as have been duly obtained or made and &né force and effect, and (c) such as
may be required by orders, decrees, and the litestte specifically applicable to Sturm and of vahiee have no knowledge.

7. The information in Item 15 of the Registraticat®ment under the heading “Wisconsin,” insofait psirports to constitute a
summary of certain provisions of legal matters prayisions of agreements, constitutes an accutaterary of such legal matters and
provisions of agreements in all material respects.

The foregoing opinions are subject to the followatdglitional assumptions and qualifications:

A. Wherever we indicate that our opinion with resipge the existence or absence of facts is “tokmawledge” or with reference
to matters of which we are aware or which are kntasvns, or with similar qualification, our opiniég with your permission, based solely on
the Officer’s Certificate and the current consciausreness of the individual attorneys in this fimmo have participated directly and
substantively in the specific transaction to whiais opinion relates and without any special oritamithl investigation undertaken for
purposes of this opinion.

B. We have not examined the records of Merrill Lyneierce, Fenner & Smith Incorporated, the Trygte= Company, Sturm, ti
other Subsidiary Guarantors, or any court or arblipuquasi-public, private, or other office in ajyisdiction or the files of our firm, and our
opinions are subject to matters that an examinatfeuch records would reveal.

C. With respect to our opinions in paragraphs &t 6, we express no opinion as to compliance bynSwith federal or state
laws, statutes, and regulations generally appleabthe conduct of its business or as to consapfspvals, or other actions by federal or ¢
regulatory authorities generally required for tioaduct of its business.

D. We express no opinion as to the effect on theiops expressed herein of (i) the compliance ar-oompliance of any party to
the Transaction Documents (other than Sturm t@xtent expressly set forth herein) with any stegderal or other laws or regulations
applicable to it or (ii) the legal or regulatonatts or the nature of the business of any parhe(dhan Sturm to the extent expressly set forth
herein).
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E. We express no opinion herein as to: (i) seagitir blue sky laws or regulations; (ii) antitrasunfair competition laws or
regulations; (iii) zoning, land use, or subdivisiaws or regulations; (iv) labor, ERISA, or othengoyee benefit laws or regulations; (v) tax,
environmental, racketeering, or health and saatslor regulations; or (vi) local laws, regulatipasordinances.

F. Except as provided in paragraph 7 of this opinie express no opinion or assurance as to theawg completeness or
fairness of the statements contained in the Regisir Statement, Preliminary Prospectus, Prospegtusree Writing Prospectus. We have
not independently verified and are not passing uperaccuracy, fairness or completeness of themstaits contained or incorporated by
reference in the Registration Statement, PrelinyiRaospectus, Prospectus, or Free Writing Prospectu

The opinions expressed herein are limited to thermal laws of the State of Wisconsin in effectloa date hereof as they
presently apply. These opinions are given as oflttte hereof, they are intended to apply only tséhfacts and circumstances that exist
as of the date hereof, and we assume no obligatioesponsibility to update or supplement thesaiops to reflect any facts or
circumstances that may hereafter come to our &teot any changes in laws that may hereafter garuo inform the addressees, or
any other party of any change in circumstancesroioguafter the date hereof that would alter thanimms rendered herein.

This opinion is limited to the matters set forthidie, and no opinion may be inferred or implied trey the matters expressly
contained herein. Except as expressly set fortaitethis opinion is being provided solely for {hérpose of complying with the
requirements of section 6(b) of the Agreement artzking rendered solely for the benefit of the adsiees hereof. This opinion may not
be used or relied upon for any other purpose,deljgon by any other party, or filed with or disedgo any governmental authority
other than a court in connection with the enforcetnee protection of the rights or remedies of thederwriters under any of the
Transaction Documents, without our prior writtemsent.

Very truly yours,
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Exhibit A-3

FORM OF OPINION OF FREDRIKSON & BYRON, P.A.
TO BE DELIVERED PURSUANT TO SECTION 6(b)

March [ 1], 2014

M ERRILL L YNCH, PIERCE, FENNER & S MITH
| NCORPORATED
as Representative of the several Underwriters
One Bryant Park
New York, New York 1003

Ladies and Gentleman:

We have acted as special counsel to S.T. Speéiatligs, Inc., a Minnesota corporation (the * SulasidGuarantof), solely for
the purpose of rendering the opinions set fortleinein connection with the proposed sale by Treedddtoods, Inc., a Delaware corporation
(the “ Company), of its [ ]% Senior Notes due 2022 (the “ Mst). We have been informed that the Notes will luéd pursuant to an
Indenture, dated as of March 2, 2010 (the “ Bageitture”), as amended and supplemented to the date héneafid among the Company,
the Subsidiary Guarantors party thereto and Weltg® Bank, National Association, as trustee (tfeustee’), and as further amended and
supplemented by the Fourth Supplemental Indentiated as of March [ ], 2014, by and among then@any, the Subsidiary Guarantors
the Trustee (together with the Base Indenturepsnded and supplemented, the “ IndenturéVe have been informed that the Notes will be
guaranteed (the * Guarant8eby the Subsidiary Guarantor, as well as by déertgher directly and indirectly owned subsidiarggghe
Company. We have been informed that the Notesbeibold pursuant to an Underwriting Agreement, di&ebruary [ ], 2014 (the “
Underwriting Agreement), by and among the Company, the Subsidiary Guararand Merrill Lynch, Pierce, Fenner & Smith Ingorated,
as representative of the several underwriters namg8dhedule A thereto (the “ Underwritéjs This opinion letter is being furnished to yoi
the request of the Subsidiary Guarantor pursuaBetdion 6(b) of the Underwriting Agreement. Cdrtal terms used but not defined herein
shall have the respective meanings set forth irutderwriting Agreement.

In rendering the opinions set forth herein, we hax@mined originals or copies of the following asgented, and represented or
certified as being such, to us by the Subsidiargr@ator, the Company or their primary legal couimsebnnection with the transactions
contemplated by the Underwriting Agreement:

(xvii) the General Disclosure Packa
(xviii) the Prospectu:
(xix) the Underwriting Agreemen
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(xx) the Indenture consisting of the Base Indentureadinramendments and supplements thereto, as inteffeihe date herec
(xxi) the Guarantee

(xxii) the Second Amended and Restated Articlesmodrporation of the Subsidiary Guarantor, as fectfon the date hereof (the “
Articles of Incorporatior”);

(xxiii) the Amended and Restated Bylaws of the Subsidiar&htor, as in effect on the date hereof “ Bylaws™); and

(xxiv) resolutions adopted by the Board of Direstof the Subsidiary Guarantor relating to, amomgothings, the Underwriting
Agreement, the Indenture and the Guarar

As to various matters of fact material to this aginwe have relied upon factual representationsséatments made by the
Company or the Subsidiary Guarantor in the Tramsa&@ocuments (defined below) and upon certificatepresentations and statements of
officers, directors or the primary legal counsetted Company or the Subsidiary Guarantor or of ipufficials, including those delivered to
others in connection with the proposed sale oNbies. We have not independently or through thadigs verified such representations,
certificates or statements or made any indeperideestigation or inquiry of any factual matter. \Wave examined such matters of law as we
have deemed appropriate in connection with theiopihereinafter set forth.

The opinions expressed herein are based upon arinéted to the laws of the State of Minnesota] ae express no opinion wi
respect to the laws of any other state, jurisdictiopolitical subdivision, including any laws et United States of America.

References in this opinion to “our knowledge,” “thest of our knowledge,” “known to us,” “causesaibelieve,” “our attention,”
“we do not know,” “we are not aware” or the likeeanot assurances that such matters are in fagtatedout rather limit and qualify our
opinion and statements with respect to such matiexssuch a reference means that in the coursera€presentation of the Subsidiary
Guarantor no information has come to the attentifoany lawyer in this firm who has worked on thensactions contemplated by the
Underwriting Agreement that gives any such lawyarent conscious awareness that any such opinistatgment is not accurate, and that in
rendering such opinions or statements, we and lsugfers have not undertaken any independent irgeagstn, inquiry or verification of such
matters.

Our opinions and statements set forth below a@slbject to the assumptions, qualifications araptions set forth o8chedule
A attached hereto.

Based upon the foregoing and subject to the assomspijualifications and other matters stated hefeis our opinion as of this
date that:
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5. The Subsidiary Guarantor is validly existingaasorporation and in good standing under the ldviseoState of Minnesota and
has the corporate power to own its property armbtaluct its business, in all material respectsleasribed in the General Disclosure Package
and the Prospectus.

6. The Underwriting Agreement has been duly autteati executed and delivered by the Subsidiary Gitara
7. The Indenture has been duly authorized, exeartddlelivered by the Subsidiary Guarantor.
8. The Guarantee has been duly authorized by thei@ary Guarantor.

9. The execution and delivery by the Subsidiaryr@uotor of, and the performance by the Subsidiargr@utor of its obligations
set forth in, the Underwriting Agreement, the Intdea, and the Guarantee (collectively, the " Tratisa Document$) do not (i) violate any
Minnesota law or regulation applicable to the Sdiasy Guarantor, which in our experience is tygdicapplicable to transactions of the type
described in the Transaction Documents (exceptyueess no opinion as to any law which might beatiedl by any misrepresentation or
fraudulent act), as currently in effect; (ii) vitdaany judgment, order or decree of any Minnesotemmental body, agency or court know
us to be applicable to the Subsidiary Guaranto(iiiprviolate any provisions of the Articles ofdorporation or the Bylaws.

10. No consent, approval, authorization or ordeppfjualification with, any Minnesota governmeriatly or agency is required
for the execution and delivery by the Subsidianafantor of, and the performance by the Subsidiargréntor of its obligations set forth in,
the Transaction Documents, except such as maygoéree by the securities or Blue Sky laws and ragohs of Minnesota in connection w
the offer and sale of the Notes.

This opinion letter is being delivered solely fauy benefit in connection with your purchase of Nates, may not be relied upon
for any other purpose, may not be relied upon yhraanner by any other person and may not be disg)apuioted, filed with a governmental
agency or otherwise referred to, in each case pwithur prior written consent. No attorney-cliegliationship exists or has existed by reason
of our preparation, execution and delivery of thiénion letter to any addressee hereof or any gibeson or entity except the Subsidiary
Guarantor.

Very truly yours,

Fredrikson & Byron, P.A

By: Melodie R. Ros!
Its: Vice-Presiden
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Schedule A to Fredrikson & Byron, P.A.
Opinion Letter Dated March , 2013

Assumptions
In rendering our opinions in the opinion letter, /e assumed, among other things, the following:

A. The genuineness of all signatures and authénti€iall documents submitted to us as originald tae conformity to original
documents of all documents submitted to us as sopie

B. In examining documents, (i) that the partiescertiag the same, other than the Subsidiary Guaraate duly organized, validly
existing and in good standing under the laws ofuaisdictions where they are conducting their bast or otherwise required to be so
qualified, are in compliance with all laws applitalo such other parties and have all necessargptmenter into and perform all of their
obligations thereunder, (ii) that the executioriveey and performance of such documents has babnadithorized by all requisite action of
such other parties, (iii) that such documents lagdegal, valid and binding obligations of suchestharties and are enforceable against such
other parties in accordance with their respectvms, and (iv) that the representations and waesntade in the documents by the partie:
true and correct.

C. That each natural person executing any of tleedents involved in the matters covered by theiopitetter has sufficient legal
capacity to do so.

D. That there has been no mutual mistake of faftamid, duress or undue influence in connectiom wiitering into any of the
documents involved in the matters covered by theiop letter.

E. That each document involved in the matters ax/éry the opinion letter contains all agreementsuarderstanding of the parties w
respect to the transactions contemplated by suchndent and that there are no other agreementsderstandings among the parties, written
or oral, and there is no usage of trade or courpeiar dealing among the parties that would, ithei case, define, supplement or qualify the
terms and conditions of such document.

Qualifications and Exceptions

A. With respect to the opinions set forth in paegur (1) of the opinion letter, we have based sythians solely on a certificate issued
by the Minnesota Secretary of State.

B. We express no opinion and make no statemensgsdieg financial or valuation covenants, conditiomgjuirements or similar
provisions that may require financial calculatiamsleterminations, valuations or the like to asarapplicability or compliance or regarding
“material adverse effect,” “material adverse eveamntfike determinations.
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C. We express no opinion and make no statementdiagethe value of the Subsidiary Guarantor or ahis assets, liabilities or
accounts or regarding the solvency of the Subsidirarantor at any point in time. We express nmiopi and make no statements as to the
absence of fraud on the part of any party in cotimeevith the transactions contemplated by the $aation Documents or otherwise.

D. Our opinions and statements do not cover, aneblyeexpressly exclude, any laws, regulationsctiires, treaties, rules, government
licenses, permit or approvals, executive ordeth@tike (“ Laws”) that in our experience are not customarily odin@on generally (as
opposed to expressly) in connection with transast&imilar to the transactions described in the3aation Documents, including without
limitation, Laws of a city, county or other poliicsubdivision; securities registration, antifraarddisclosure Laws; the state securities or
“Blue Sky” law of any state; margin Laws; anti-ttusade regulation and unfair competition Lawsgstment company Laws; Laws
regarding conflicts of interest or fiduciary duti€aws that prohibit or limit the legality or enfiability of obligations based on attributes or
status of the party seeking enforcement; tax Laumles of an arbitral tribunal; Laws regarding lisen, permits and approvals or the like
necessary for the conduct of the Subsidiary Guaranbusiness; patent, copyright and trademark L.@wgironmental Laws; pension and
employee benefit Laws; health and safety Laws;iasolvency, fraudulent transfer or conveyance wilar Laws.

E. Our opinions and statements are expressly kitdehose set forth in the opinion letter, andramder no opinion or statement,
whether by implication or otherwise, as to any othatter relating to the Subsidiary Guarantor or @tier person or entity or to the
transactions contemplated by the Transaction Dootsne

F. In delivering the opinion letter to you, we egssly disclaim any obligation to update our opision statements in the opinion letter
or to advise you of facts, circumstances, eventieselopments, including (without limitation) cha&asgn Laws by legislative action, judicial
decision or otherwise, that hereafter may comeutcattention and that may alter, affect or modifg bpinions or statements expressed in the
opinion letter.
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Exhibit 99.1

TreeHouse
NEWS RELEASE

Contact Investor Relation
708.483.1300 Ext 1331

TreeHouse Foods, Inc. Announces Senior Notes Offag

Oak Brook, IL, February 25, 2014 — TreeHouse Fobus, (NYSE: THS) announced today that it interms@mmence an underwritten
public offering of senior unsecured notes due 202 final terms and timing of the offering will gend upon market conditions and other
factors.

TreeHouse intends to use the proceeds from themjféo fund, together with borrowings under itsolving credit facility, todays previousl
announced repurchase of all of TreeHouse’s outstgritl750% senior notes due 2018. The offeringadés is not contingent upon the
repurchase of the existing notes.

BofA Merrill Lynch, J.P. Morgan Securities LLC, WelFargo Securities, LLC, BMO Capital Markets Carg SunTrust Robinson
Humphrey, Inc. are acting as joint book-running agars of the offering. TreeHouse is making theroféepursuant to a shelf registration
statement that became effective upon filing with Securities Exchange Commission on November 218,24nd solely by means of a
prospectus supplement and accompanying prospecpigs of which may be obtained from BofA Merrilich, 222 Broadway, 1% Floor,
New York, NY 10038, Attention: Prospectus Departtnenemail: dg.prospectus_requests@baml.comMbRgan Securities LLC at-866-
803-9204, Wells Fargo Securities, LLC at 1-866-8336, BMO Capital Markets Corp at 1-800-43@27 and SunTrust Robinson Humphi
Inc. collect at 1-404-926-5463 or through the SEbsite at www.sec.gov.

This press release is neither an offer to sellanswlicitation of an offer to buy any securities ahall not constitute an offer, solicitation or
sale in any jurisdiction in which such offer, sdktion or sale would be unlawful.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhé retail grocery and foodservice distributidracnels. Its major product lines include
non-dairy powdered creamer and sweeteners; condieresaly to serve and powdered soups; refrigeatddshelf stable salad dressings and
sauces; powdered drink mixes; single serve hotrages; specialty teas; hot and cold cereals; macanal cheese, skillet dinners and other
value-added side dishes and salads; salsa and dftesdices; jams and pie fillings under the E.Dttsbriand nhame; pickles and related
products; and other food products including asegaiicces and liquid non-dairy creamer. TreeHouseuesd it is the largest manufacturer of
pickles and non-dairy powdered creamer in the driates and the largest manufacturer of privéiel lsalad dressings, powdered drink
mixes and instant hot cereals in the United StatelsCanada based on sales volu



FORWARD LOOKING STATEMENTS

This press release contains “forward-looking sta&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydsntified by the use of words such as “believestitaate”, “project”, “expect,” “anticipate,”
“plan,” “intend,” “foresee,” “should,” “would,” “caild” or other similar expressions that are intentieiflentify forward-looking statements,
which are generally not historical in nature. Thissward-looking statements are based on our ctegpectations and beliefs concerning
future developments and their potential effect snTihese forward-looking statements and other in&tion are based on our beliefs as well
as assumptions made by us using information cuyremailable. Such statements reflect our curréews with respect to future events and
are subject to certain risks, uncertainties andrapons. Should one or more of these risks or tacgies materialize, or should underlying
assumptions prove incorrect, actual results may naterially from those described herein as anditeig, believed, estimated, expected or
intended. We are making investors aware that soiehafrd-looking statements, because they relatettod events, are by their very nature
subject to many important factors that could caagtaal results to differ materially from those @mplated. Such factors include, but are not
limited to, the risks that are described underhbading “Risk Factors” in TreeHouse’s Annual Report-orm 10-K for the year ended
December 31, 2013 and other filings with the SEGu dre cautioned not to place undue reliance omahal-looking statements, which speak
only as of the date of this press release. Tree¢londertakes no obligation to publicly update eise any forward-looking statements after
the date they are made, whether as a result oimfewnation, future events or otherwise.



Exhibit 99.2

TreeHouse

NEWS RELEASE

Contact Investor Relation
708.483.1300 Ext 1331

TreeHouse Foods, Inc. Announces Pricing of $400 Mdn Senior Notes
Offering

Oak Brook, IL, February 25, 2014 — TreeHouse Fotus,(NYSE: THS) announced today that it has mhite underwritten public offering
of $400 million in aggregate principal amount d75% Senior Notes due 2022. The offering is exgktielose on March 11, 2014, subject
to market and other conditions.

TreeHouse intends to use the proceeds from themafféo fund, together with borrowings under itsakving credit facility, todays previousl
announced repurchase of all of TreeHouse’s outstgril750% Senior Notes due 2018. The offeringhefriotes is not contingent upon the
repurchase of the existing notes.

BofA Merrill Lynch, J.P. Morgan Securities LLC, WelFargo Securities, LLC, BMO Capital Markets Camd SunTrust Robinson
Humphrey, Inc. are acting as joint book-running agars of the offering. TreeHouse is making theroféepursuant to a shelf registration
statement that became effective upon filing with 8ecurities Exchange Commission on November 218,2ind solely by means of a
prospectus supplement and accompanying prospecpiges of which may be obtained from BofA Merrijtich, 222 Broadway, 1t Floor,
New York, NY 10038, Attention: Prospectus Departtnenemail: dg.prospectus_requests@baml.comMoRgan Securities LLC at-866-
803-9204, Wells Fargo Securities, LLC at 1-866-8336, BMO Capital Markets Corp at 1-800-43@27 and SunTrust Robinson Humphi
Inc. collect at 1-404-926-5463 or through the SE€bsite at www.sec.gov.

This press release is neither an offer to sellangwlicitation of an offer to buy any securities ahall not constitute an offer, solicitation or
sale in any jurisdiction in which such offer, sahtion or sale would be unlawful.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhé retail grocery and foodservice distributidracnels. Its major product lines include
non-dairy powdered creamer and sweeteners; condleresaly to serve and powdered soups; refrigemiddshelf stable salad dressings and
sauces; powdered drink mixes; single serve hotrbges; specialty teas; hot and cold cereals; macam cheese, skillet dinners and other
value-added side dishes and salads; salsa and &es@ices; jams and pie fillings under the E.Dttshriand name; pickles and related
products; and other food products including asegaticces and liquid non-dairy creamer. TreeHoudeuss it is the largest manufacturer of
pickles and non-dairy powdered creamer in the driiates and the largest manufacturer of privdiel lsalad dressings, powdered drink
mixes and instant hot cereals in the United StateisCanada based on sales volu



FORWARD LOOKING STATEMENTS

This press release contains “forward-looking sta&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydsntified by the use of words such as “believestitaate”, “project”, “expect,” “anticipate,”
“plan,” “intend,” “foresee,” “should,” “would,” “caild” or other similar expressions that are intentieiflentify forward-looking statements,
which are generally not historical in nature. Thissward-looking statements are based on our ctegpectations and beliefs concerning
future developments and their potential effect snTihese forward-looking statements and other in&tion are based on our beliefs as well
as assumptions made by us using information cuyremailable. Such statements reflect our curréews with respect to future events and
are subject to certain risks, uncertainties andrapons. Should one or more of these risks or tacgies materialize, or should underlying
assumptions prove incorrect, actual results may naterially from those described herein as anditeig, believed, estimated, expected or
intended. We are making investors aware that soiehafrd-looking statements, because they relatettod events, are by their very nature
subject to many important factors that could caagtaal results to differ materially from those @mplated. Such factors include, but are not
limited to, the risks that are described underhbading “Risk Factors” in TreeHouse’s Annual Report-orm 10-K for the year ended
December 31, 2013 and other filings with the SEGu dre cautioned not to place undue reliance omahal-looking statements, which speak
only as of the date of this press release. Tree¢londertakes no obligation to publicly update eise any forward-looking statements after
the date they are made, whether as a result oimfewnation, future events or otherwise.
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TreeHouse Foods, Inc. Announces Tender Offer and ®@sent Solicitation for
its 7.750% Senior Notes due 2018

Oak Brook, IL, February 25, 2014 — TreeHouse Fotus,(NYSE: THS) announced today that it has comead a cash tender offer (the
“Offer”) to purchase any and all of its outstand®#p0 million in aggregate principal amount of D¥&Senior Notes due 2018 (CUSIP
89469AAA2) (the “2018 Notes”). In connection withet Offer, TreeHouse is soliciting consents (therf€nt Solicitation”) to proposed
amendments that would eliminate most of the rdstdcovenants and certain events of default carthin the indenture governing the 2018
Notes (the‘Proposed Amendments”).

The Offer is scheduled to expire at 11:59 p.m., N@sk City time, on March 24, 2014, unless extendedarlier terminated (the “Expiration
Time"). Holders who validly tender their 2018 Nota®d provide their consents to the Proposed Amentipeior to 5:00 p.m., New York
City time, on March 10, 2014, unless extended (@nsent Expiration”), will be eligible to receivke Total Consideration (as defined
below). The Offer contemplates an early settleno@iion, so that holders whose 2018 Notes are yal@idered prior to the Consent
Expiration and accepted for purchase could rege@yenent on an initial settlement date, which iseeted to be as early as March 11, 2014.
Tenders of 2018 Notes may be validly withdrawn eodsents may be validly revoked until the WithdrlWieane (defined below). Holders
who validly tender their 2018 Notes after the Conigexpiration and prior to the Expiration Time wik eligible to receive the Tender Offer
Consideration (defined below) on the final settlatdate, which is expected to be March 25, 2014.

The “Total Consideration” for each $1,000 principadount of 2018 Notes validly tendered and not egbently withdrawn prior to the
Consent Expiration is $1,042.75, which include€arisent Paymentif $30.00 per $1,000 principal amount of 2018 Nok&sdders tenderir
after the Consent Expiration will be eligible t@egse only the “Tender Offer Consideration,” whist$1,012.75 for each $1,000 principal
amount of 2018 Notes, and does not include a Cofsmment. Holders whose 2018 Notes are purchasibe iOffer will also receive
accrued and unpaid interest from the most receatest payment date for the 2018 Notes up to, buineluding, the applicable payment d

In connection with the Offer, the Company is stiligj consents to the Proposed Amendments. Holdaysnot tender their 2018 Notes
without delivering consents or deliver consentsiitt tendering their 2018 Notes. No Consent Paymvéhbe made in respect of 2018 N¢
tendered after the Consent Expiration. Followingeigt of the consent of holders of a majority imyegate principal amount of the 2018
Notes, the Company intends to execute a suppleiriadenture to amend the indenture governing tHe820otes to eliminate substantially
of the restrictive covenants and certain eventiefdult contained in the indenture governing the&Rotes.

Tendered 2018 Notes may be withdrawn and consesyshm revoked before 5:00 p.m., New York City time ,March 10, 2014, unless
extended (the “Withdrawal Time”), but generally adterwards, unless required by law. Any extensiotermination of the Offer will be
followed as promptly as practicable by a public@amcement therea



The Offer is subject to the satisfaction of certaanditions including: (i) consummation of the unaigtten public offering of senior notes
announced today that provides us with net proceédsleast $380 million, (ii) execution and deliy®f a supplemental indenture
implementing the Proposed Amendments and (iiijaterther customary conditions.

The complete terms and conditions of the Offerda®cribed in the Offer to Purchase and Consentigaion Statement dated February 25,
2014, copies of which may be obtained from D.F.gk&Co., Inc., the tender agent and information adgenthe Offer, by calling (800) 967-
4612 (US toll-free) or (212) 269-5550 (collect)yremailing treehouse@dfking.com.

The Company has also retained BofA Merrill Lynctdasler manager for the Offer and solicitation adenthe Consent Solicitation.
Questions regarding the terms of the Offer and €oinSolicitation may be directed to BofA Merrill hgh, Attention: Liability Management
Group at telephone: (888) 292-0070 (US toll-freefa80) 387-3907 (collect).

This announcement is not an offer to purchaselicitation of an offer to sell or a solicitation obnsents with respect to any securities. The
Offer is being made solely by the Offer to Purchasé Consent Solicitation Statement dated Febr2Byr2014. The Offer is not being made
to holders of 2018 Notes in any jurisdiction in athithe making or acceptance thereof would not mmpliance with the securities, blue ¢
or other laws of such jurisdiction.

ABOUT TREEHOUSE FOODS

TreeHouse is a food manufacturer servicing primdhé retail grocery and foodservice distributidraenels. Its major product lines include
non-dairy powdered creamer and sweeteners; condleresely to serve and powdered soups; refrigemiddshelf stable salad dressings and
sauces; powdered drink mixes; single serve hotrbges; specialty teas; hot and cold cereals; macaml cheese, skillet dinners and other
value-added side dishes and salads; salsa and &esdices; jams and pie fillings under the E.Dttsbriand name; pickles and related
products; and other food products including asegaticces and liquid non-dairy creamer. TreeHoudeuss it is the largest manufacturer of
pickles and non-dairy powdered creamer in the driates and the largest manufacturer of privdiel lsalad dressings, powdered drink
mixes and instant hot cereals in the United StateisCanada based on sales volume.

FORWARD LOOKING STATEMENTS

This press release contains “forward-looking st&tets.” Forward-looking statements include all staats that do not relate solely to
historical or current facts, and can generallydmntiified by the use of words such as “believestitaate”, “project”, “expect,” “anticipate,”
“plan,” “intend,” “foresee,” “should,” “would,” “caild” or other similar expressions that are intentieilentify forward-looking statements,
which are generally not historical in nature. Thissward-looking statements are based on our ctagpectations and beliefs concerning
future developments and their potential effect snTinese forward-looking statements and other imé&ion are based on our beliefs as well
as assumptions made by us using information cuyremgilable. Such statements reflect our currégss with respect to future events and
are subject to certain risks, uncertainties andraptions. Should one or more of these risks or dairgies materialize, or should underlying
assumptions prove incorrect, actual results may naaterially from those described herein as ardie, believed, estimated, expected or
intended. We are making investors aware that siebard-looking statements, because they relatattod events, are by their very nature
subject to many important factors that could cagaal results to diffe



materially from those contemplated. Such factoctuithe, but are not limited to, the risks that aesatibed under the heading “Risk Factars”
TreeHouse’s Annual Report on Form 10-K for the yerated December 31, 2013 and other filings with3B€. You are cautioned not to
place undue reliance on forward-looking statememitéch speak only as of the date of this pressasgdeTreeHouse undertakes no obligation
to publicly update or revise any forward-lookingtements after the date they are made, whetheresuth of new information, future events
or otherwise



