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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFO RMATION

Certain statements and information in this FormrKl®vay constitute “forward-looking statements” wittthe
meaning of the Private Securities Litigation Refdkat of 1995, Section 27A of the Securities Actl633 and
Section 21E of the Securities Exchange Act of 193 words “believe,” “estimate”, “project”, “excep
“anticipate,” “plan,” “intend,” “foresee,” “should,'would,” “could” or other similar expressions airgended to
identify forward-looking statements, which are getig not historical in nature. These forward-loagistatements
are based on our current expectations and beliefsecning future developments and their potentiateon us.
These forward-looking statements and other infoilonadre based on our beliefs as well as assumptiae by us
using information currently available. Such statataeeflect our current views with respect to fetewents and are
subject to certain risks, uncertainties and assiomgtShould one or more of these risks or unagite materialize,
or should underlying assumptions prove incorrettya results may vary materially from those ddsemtiherein as
anticipated, believed, estimated, expected or degdnWe are making investors aware that such fahhaaking
statements, because they relate to future eveetbyaheir very nature subject to many importactdrs that could
cause actual results to differ materially from #hnasntemplated. Such factors include, but areimitdd to, the
outcome of litigation and regulatory proceedingsvtoch we may be a party; the impact of producaliscactions
of competitors; changes and developments affectimgndustry; quarterly or cyclical variations indincial results;
our ability to obtain suitable pricing for our prarts; development of new products and servicestewat of
indebtedness; the availability of financing on coenomally reasonable terms; cost of borrowing; chiliy to
maintain and improve cost efficiency of operatiartsanges in foreign currency exchange rates; isttea¢es and
raw material and commaodity costs; changes in ecamoanditions; political conditions; reliance onrthparties for
manufacturing of products and provision of servickdays in the consummation, or the failure tostonmate, the
proposed Sturm Foods, Inc. acquisition; general B8 global economic conditions; the financialdition of our
customers and suppliers; consolidations in thel igacery and foodservice industries; our abitilycontinue to
make acquisitions in accordance with our busintasegy or effectively manage the growth from asiigins and
other risks that are described Part I, Item 1A —iskRFactors” and our other reports filed from titodime with the
Securities and Exchange Commission (the “SEC”).

LU

Readers are cautioned not to place undue reliaméereard-looking statements, which speak only fathe
date hereof. We undertake no obligation to publigidate or revise any forward-looking statemerntesr diie date
they are made, whether as a result of new infoomafuture events or otherwise.
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PART I

Item 1. Business

References herein to “we,” “us,” “our,” “Companyiié“TreeHouse” refers to TreeHouse Foods, Inc.isnd
consolidated subsidiaries unless the context speltyf states or implies otherwise.

TreeHouse is a Delaware corporation incorporatediamuary 25, 2005 by Dean Foods Company to accsimpli
a spin-off of certain specialty businesses totitrsholders which was completed on June 27, 2006e $he
Company began operating as an independent entitygsiexpanded its product offerings through a rermb
acquisitions. On April 24, 2006, the Company acegiithe private label soup and infant feeding bissirieom Del
Monte Corporation (“Soup and Infant Feeding”). OaWwB1, 2007, the Company acquired VDW Acquisitiotal,
(“San Antonio Farms”a manufacturer of Mexican sauces. On October 16/ 20e Company acquired the asse
E.D. Smith Income Fund (“E.D. Smith”), a manufaetuof salad dressings, jams and various sauces.

We are a food manufacturer servicing primarily il grocery and foodservice distribution chasn€ur
products include non-dairy powdered coffee creanpeigate label soups, salad dressings and salMtedcan
sauces; jams and pie fillings; pickles and relgediucts; infant feeding products; aseptic sausdsgerated salad
dressings and liquid non-dairy creamer. We manufacind sell the following:

* private label products to retailers, such as supgkets and mass merchandisers, for resale undeettikers’
own or controlled labels

« private label and branded products to the foodsenvidustry, including foodservice distributors aradional
restaurant operator

« branded products under our own proprietary brapdisiarily on a regional basis to retailers, i

 products to our industrial customer base, for rkpging in portion control packages and for use as
ingredients by other food manufacture

Effective January 1, 2008, we realigned the maimmehich our business is managed and now focus on
operating results based on channels of distribytidrich resulted in a change to our operating apadntable
segments. Previously, we managed our business bagawduct categories. Our change in operating-@pdrtable
segments from product categories to channel ofiloligion is consistent with management’s long-tgmowth
strategy and was necessary due to the acquisttiab®ccurred during 2007. The change in operaiyreportable
segments will permit the Company to integrate fitacquisitions more efficiently and provide ourdastors with
greater comparability to our peer group, as marthef also present results based on channelstabdison.

We discuss the following segments in “Managemebi&ussion and Analysis of Financial Condition and
Results of OperationsNorth American Retail Grocery, Food Away From Horaed Industrial and Export. The F
performance indicators of our segments are nes skars, gross profit and direct operating incomleich is gross
profit less the cost of transporting products tetomer locations (referred to in the tables belewfieeight out”),
commissions paid to independent sales brokersdimact selling and marketing expenses.

Our North American Retail Grocery segment sellsibeal and private label products to customers witinen
United States and Canada. These products inclutlelaioy powdered creamers; condensed and readynte s
soups, broths and gravies; infant feeding prodsetisid dressings and sauces; pickles, peppersbsites; Mexica
sauces; jams and pie fillings; aseptic productsligid non-dairy creamer.

Our Food Away From Home segment sells non-dairydered creamers, pickle products, Mexican sauces,
refrigerated dressings, and aseptic products tdsvice customers, including restaurant chainseod!
distribution companies, within the United Stated @anada.

Our Industrial and Export segment includes the Camy{s co-pack soup and infant feeding business:dry
powdered creamer sales to industrial customersgerin industrial applications, including products
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for repackaging in portion control packages andue as ingredients by other food manufactureckigs; Mexicar
sauces; and refrigerated dressings. Export sadesramarily to industrial customers.

See Note 21 to the Consolidated Financial Statesvamd “Managemerg’Discussion and Analysis of Financ
Condition and Results of Operations” for informati@lated to the Company’s business segments.

We operate our business as Bay Valley Foods, LIBay“Valley”) in the United States and E.D. SmittoHs,
Ltd (“E.D. Smith”) in Canada. Bay Valley is a Delare limited liability company, a wholly owned suttisiry of
TreeHouse Foods, Inc. and holds all of the realtestnd operating assets related to our busind3sSHith is a
wholly owned subsidiary of Bay Valley.

Recent Developments

On December 20, 2009, TreeHouse entered into aitiledi Purchase Agreement to acquire all of thaesisanc
outstanding common stock of Sturm Foods, Inc. (&t for a purchase price of approximately $660limrl in
cash (subject to adjustment). We believe Sturrhedeéading manufacturer of private label sugar fhégk mixes
and hot cereals in the United States. The acquistf Sturm will add two large categories to our drocery
portfolio. TreeHouse intends to finance the tratisadchrough a combination of approximately $400iom in new
debt issuance, approximately $100 million in eqsityck issuance, and the balance funded from bamgsaunder
TreeHouse’s existing revolving credit facility.

The closing of the transaction is subject to custgntlosing conditions and is expected to closénfirst
quarter of 2010. There can be no assurances, hoytkaethe parties will satisfy the closing coratis and
consummate the transaction within the expectedftane, or at all.

Our Products

Financial information about our North American Rle@rocery, Food Away From Home, and Industrial and
Export segments can be found under “Managemengsu3sion and Analysis of Financial Condition andu®s of
Operations.”

The following table sets forth percentages of ctidated net sales contributed by classes of similaducts,
for the years ended December 31, 2009, 2008, abid: 20

Products
Year Ended December 31
2009 2008 2007
Net Sales % Net Sales % Net Sales %
(Dollars in thousands,

Soup and infant feedir $ 344,18: 22.8% $ 336,51¢ 22.49% $ 322,22 27.&%
Non-dairy powdered cream: 323,92t 21.¢ 351,83t 23.4 299,19: 25.¢
Pickles 316,97¢ 21.C 325,57¢ 21.7 329,68t 28.F
Salad dressinc 186,77¢ 12.c 156,88: 10.t 29,29t 2.5
Jams and other sauc 155,77: 10.Z 153,92° 10.: 29,97: 2.6
Aseptic product: 84,49 5.€ 83,19¢ 5.5 80,78« 7.C
Mexican sauce 64,52( 4.3 52,71¢ 3.5 25,86: 2.2
Refrigerated product 35,00¢ 2.3 39,98 2.7 40,88¢ 3.5
Total $1,511,65: 100.(% $1,500,65( 100.(% $1,157,90. 100.(%

Soup and Infant Feeding— Soup, broth and gravy are produced and packiageghs of various sizes, from
single serve to larger sized cans. We primarilydpoe private label products sold to supermarkedsnaaiss
merchandisers. We also produce infant feeding mtsdprimarily under th&lature’s Goodnes8 brand, and we co-
pack organic infant feeding products for a branaly food company. Infant feeding production tgilese in the
same factory that produces most of our soup, othgravy products. In 2009, the
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majority of the soup and infant feeding sales werthe retail channel and represented 22.8% otonsolidated ne
sales, with the majority of the sales coming fras

Non-Dairy Powdered Creamer— Non-dairy powdered creamer is used as coffee creamehitener and as ¢
ingredient in baking, hot and cold beverages, graiges and similar products. Product offeringshiis tategory
include private label products packaged for grocetgilers, such as supermarkets and mass merseasdi
foodservice products for use in coffee service athér industrial applications, such as portion mntepackaging
and ingredient use by other food manufacturersbdlieve we are the largest supplier of non-dainygered
creamer in the United States. Non-dairy powderedroer represented 21.4% of our consolidated nes §ad the
year ended December 31, 20

Pickles — We produce pickles and a variety of related potsl including peppers, pickled vegetables, sauces
and syrups. We produce private label and regioraaided offerings in the pickles category. Theselpets are sold
to supermarkets, mass merchandisers, foodservitmeunstrial customers. We believe we are the Ergeducer
of pickles with in the United States. Pickles aalhted products represented approximately 21.0&tiof
consolidated net sales in 2009.

Salad Dressings— We produce both pourable and spoonable salasidgs. Our salad dressings are sold
primarily to supermarkets and mass merchandisersigihout the United States and Canada, and encempasy
flavor varieties. We believe we are the largespigpof private label salad dressings in bothliimited States and
Canada. Salad dressings represented 12.3% of nsolaated net sales in 2009.

Jams and Other Sauces- We produce jams, pie fillings and other saubas Wwe sell to supermarkets, mass
merchandisers and foodservice customers in theedditates and Canada. Jams and other sauces néprleb@ 3%
of our consolidated net sales in 2009.

Aseptic Products— Aseptic products are processed under heat asdyre in a sterile production and
packaging environment, creating a product that do¢sequire refrigeration prior to use. Our priyadiaseptic
products are cheese sauces and puddings. Thesefrade sold primarily to foodservice customersans and
flexible packages. Aseptic products representethmbour consolidated net sales in 2009.

Mexican Sauces— We produce a wide variety of Mexican saucedyiling salsa, picante sauce, cheese dip,
enchilada sauce and taco sauce that we sell torsapgeets, mass merchandisers and foodservice cassamthe
United States and Canada, as well as to industiaakets. Mexican sauces represented approximatedy of our
consolidated net sales in 2009.

Refrigerated Products— We produce refrigerated salad dressings andtligon-dairy creamer, which are sold
to retail and foodservice customers. Refrigeratedycts represented approximately 2.3% of our dateted net
sales in 2009.

See Note 21 to the Consolidated Financial Statesrfenfinancial information by segment and salesrajor
products.

Customers and Distribution

We sell our products through various distributitianels, including retail grocery, foodservice rilisttors anc
industrial and export, including food manufacturansl repackagers of foodservice products. We haweternal
sales force that manages customer relationshipsamdroker network, which is used for sales taiteind
foodservice accounts. Industrial food productsgemeerally sold directly to customers without the o§a broker.
Most of our customers, including long-standing oustrs, purchase products from us either by purcbiaks or
pursuant to contracts that generally are terminablgill. We have many customer supply arrangemtatsare not
evidenced by written agreements.

Products are shipped from our production facilitd@sctly to customers or to our distribution cestevhere
products are consolidated for shipment to custonWesbelieve this consolidation of products enabke$o improw
customer service by offering our customers a singler, invoice and shipment.
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We sell our products to a diverse customer bastjding many of the leading grocery retailers apadservice
operators in the United States and Canada, andetywaf customers that purchase bulk productsrfdustrial food
applications. We currently supply more than 250dfoetail customers in North America, including 4#te 50
largest food retailers, and more than 450 foodsersustomers, including 74 of the 100 largest veatd chains and
the 200 largest food distributors. A relatively ified number of customers account for a large péagenof our
consolidated net sales. For the year ended Dece3db@009, our ten largest customers accountedpproximatel
47% of the Company’s consolidated net sales. Foy#ars ended December 31, 2009, 2008 and 2001argest
customer, Wal-Mart Stores, Inc. and its affiliatesgounted for approximately 14.4%, 15.1% and 13.8%
respectively, of our consolidated net sales. Newotustomer accounted for 10% or more of the Coyipan
consolidated net sales. Total trade receivablds Wial-Mart Stores, Inc. and affiliates represented 13a3fb 14.5%
of our total trade receivables as of December2809 and 2008, respectively.

Backlog

Our products are generally shipped from inventgrgrureceipt of a customer order. In certain cases,
produce to order. Sales order backlog is not nadteriour business.

Competition

We have several competitors in each of our segmEatssales of private label products to retailtrs,
principal competitive factors are price, producalify and quality of service. For sales of productfoodservice,
industrial and export customers, the principal cetitiye factors are product quality and specificas$i, reliability of
service and price. We believe we are the largesufaaturer of non-dairy powdered creamer and pg&ckighe
United States and largest manufacturer of privaltellsalad dressings in the United States and @avaskd on
sales volume.

Competition to obtain shelf space for our brandextipcts with retailers generally is based on theeeted or
historical performance of our product sales reativour competitors. The principal competitivetdas for sales of
our branded products to consumers are brand re@myand loyalty, product quality, promotion andcgr Most of
our branded competitors have significantly gree¢eources and brand recognition than we do.

The consolidation trend is continuing in the regmdcery and foodservice industries, and mass raecdibers
are gaining market share. As our customer basénc@stto consolidate, we expect competition tonisify as we
compete for the business of fewer, large customers.

We believe our strategies for competing in eachusfbusiness segments, which include superior mtodu
quality, effective cost control programs, an effiti supply chain, successful new products and jait®v us to
compete effectively.

Patents and Trademarks

We own a number of registered trademarks. Whilearesider our trademarks to be valuable assetspowmd
consider any trademark to be of such material ingpae that its absence would cause a materialpdisruof our
business. No trademark is material to any one segme

Brand names sold within the North American Retaib¢&ry segment include the following pickle brands,
Farmar’'s ®, Nalley's®, Peter Pipe® andSteinfeld® . Also sold are brands related to sauces and syBgmsett’'s
®  Hoffman Hous® , Roddenbery’s Northwoo&sandSan Antonio Farm8. Infant feeding products are sold under
the Nature’'s Goodnes8 brand, while our non-dairy powdered creamer is solder our proprietar€remora®
brand. Our refrigerated products are sold undemMbeha Mix® andSecond Natur® brand names, and our jams
and other sauces are sold undergH2. Smith® andHabitant® brand names.

Trade names used in our Food Away From Home segmeoteSchwartZ22 andSaucemake® .
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Seasonality

In general, total demand for our products doesvant significantly by quarter. However, sales ofig@roduct
have a higher percentage of sales in the fourtntgguand lower sales in the second quarter whissings have
higher sales in the second quarter. Pickles temdve higher sales in the second quarter and nioyqutawdered
creamer tends to have higher sales in the firsfeundh quarters.

Foreign Operations and Geographic Information

Foreign sales information is set forth in Note @1he “Consolidated Financial Statements.”

Raw Materials and Supplies

Our raw materials consist of ingredients and paicigamaterials. Principle ingredients used in ougragions
include processed vegetables and meats, soybeaoainut oil, casein, cheese, corn syrup, cucusnipeppers ar
fruit. These ingredients generally are purchasettusupply contracts, and we occasionally engaderward
buying, when we determine such buying to be toaslwantage. We believe these ingredients to be giyner
available from a number of suppliers. The costwf materials used in our products may fluctuatetdweeather
conditions, regulations, industry and general @dr&l global economic conditions, fuel prices, eneagts, labor
disputes, transportation delays or other unfores#genmstances. The most important packaging naseaind
supplies used in our operations are glass, plestitainers, corrugated containers, metal closurdgweetal cans,
operating supplies and energy. Most packaging riaddeare purchased under lotegm supply contracts. We belie
these packaging materials to be generally availibie a number of suppliers. Volatility in the cadtour raw
materials and supplies can adversely affect odopaance, as price changes often lag behind changests and
we are not always able to adjust our pricing ttertfchanges in raw material and supply costs.

For additional discussion of the risks associatéh the raw materials used in our operations, $@®ivn
Trends and Uncertainties — Prices of Raw Matetials.

Working Capital

Our short-term financing needs are primarily foraficing working capital during the year. Due to the
seasonality of pickle and fruit production, drivienharvest cycles, which occur primarily duringelapring and
summer, inventories generally are at a low poirafa spring and at a high point during the faltreasing our
working capital requirements. In addition, we buildentories of salad dressings in the spring angbsn the
summer months in anticipation of large seasongirshnts that begin late in the second and thirdtgrsar
respectively. Our long-term financing needs wilpdrd largely on potential acquisition activity. @avolving
credit agreement, plus cash flow from operationgxpected to be adequate to provide liquidityofar current
operations. See “Management’s Discussion and Arsadfs-inancial Condition and Results of Operatiens
Liquidity and Capital Resources.”

Research and Development

Our research facilities include a Research and DBpueent Center in Pecatonica, lllinois, which faesi®n the
development of aseptic and powdered creamer predBobduct development work for aseptic productdss
carried out at our production facility in Dixonlitiois. Research and development for our pickledpots is carried
out at our production facility in Green Bay, Wissom We conduct research and development activitiesur soup
and infant feeding products at our production facih Pittsburgh, Pennsylvania. New formulatioos $alad
dressings are created at our Seaforth, Canadadoeatd new sauces and fruit based products amajed at our
Winona, Canada facility. In addition, sample pregian, plant trials, ingredient approval and otheality control
procedures are conducted at all our manufactudnijtfes. Research and development expense tog@&dmillion,
$6.9 million, and $4.8 million in 2009, 2008, an@Z, respectively, and is included in the Genendl a
administrative line of the Consolidated Statemefitsicome.
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Employees

As of December 31, 2009, our work force consistieabproximately 3,100 full-time employees in theitgd
States and Canada.

Available Information

Our fiscal year ends on December 31. We furniststagkholders with annual reports on Form 1@etaining
audited financial reports. As a public company,regularly file reports and proxy statements with 8ecurities ar
Exchange Commission (“SEC”). These reports areiredupy the Securities Exchange Act of 1934 antuihe
annual reports on Form 10-K, quarterly reports omt+10-Q, current reports on Form 8-K, and proxatesnents on
Schedule 14A. Copies of any materials the Compéey fith the SEC can be obtained free of chargeuth the
SEC’s website at http://www.sec.gov, at the SEQiblie Reference Room at 100 F Street, N.E., Wasbimd.C.
20549, or by calling the SEC'’s Office of Investatugation and Assistance at 1-800-732-0330. We raak&EC
filings available on our own internet site as sasrreasonably practicable after they have beeshiith the SEC.
Our internet address is http://www.treehousefoas.cThe information on our website is not incorpodaby
reference into this annual report on Form 10-K.

Regulatory Environment and Environmental Compliance

The conduct of our businesses, and the produdlistrjbution, sale, labeling, safety, transportati;md use of
our products, are subject to various laws and egguis administered by federal, state, and locetgonental
agencies in the United States, as well as to forkigrs and regulations administered by governmetities and
agencies in markets where we operate. It is oucytd abide by the laws and regulations that applgur
businesses.

We are subject to national and local environmdatas in the United States and in foreign countimeshich
we do business including laws relating to watersconption and treatment, air quality, waste, hawgdéind disposal
and other regulations intended to protect publaltheand the environment. We are committed to mgeill
applicable environmental compliance requirements.

The cost of compliance with U.S. and foreign lawssinot have and are not expected to have, a alateri
financial impact on our capital expenditures, eagrior competitive position.

Executive Officers

Sam K. Reed 63 Chairman of the Board of Directors. Mr. Reed hasext
as the Chief Executive Officer since January 2!

David F. Vermylen 59 President and Chief Operating Officer and has skive
that position since January 20l

Dennis F. Riordan 52 Senior Vice President and Chief Financial Offidece
January 200¢€

Thomas E. O'Neill 55 General Counsel, Chief Administrative Officer and a
Senior Vice President and has served in that posdince
January 200t

Harry J. Walsh 54 Senior Vice President and has served in that posdince

July 2008. Previously Senior Vice President of @fiens
from January 2005 through July 20t

Iltem 1A. Risk Factors

In addition to the factors discussed elsewheraimReport, the following risks and uncertaintiesid
materially and adversely affect the Company’s bessin financial condition, results of operations eash flows.
Additional risks and uncertainties not presentlpwn to the Company also may impair the Company&snass
operations and financial condition.
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Disruptions in the financial markets could affect aur ability to fund acquisitions or to renew our outstanding
credit agreements upon expiration at our current faorable terms.

As of December 31, 2009, we had $402.5 millionwktanding indebtedness which included $298.2 onilli
under our $600 million revolving credit agreementjch expires August 31, 2011, and $100 milliorsémior notes
from a private placement, which expires on Septeribe2013. The inability to generate sufficiensttélow to
satisfy our debt obligations, or to refinance oebtdobligations on commercially reasonable ternmjld/have a
material adverse effect on our business, finargatition, and results of operations. In additithe, inability to
access additional borrowing at commercially reablnterms could affect our ability to pursue adudil
acquisitions. U.S. credit markets have experiersiguificant dislocations and liquidity disruptiomhich have
caused credit spreads on prospective debt finas¢mgiden considerably. These circumstances haterially
impacted liquidity in debt markets, making finarnd&xms for borrowers less attractive, and in dertases have
resulted in the unavailability of certain typesdebt refinancing. Continued uncertainty in the grethrkets may
negatively impact our ability to access additiomabt financing or to refinance existing indebtednas favorable
terms, or at all. Events affecting the credit méskeave also had an adverse effect on other finhnrkets in the
U.S., which may make it more difficult or costlyrfes to raise capital through the issuance of comstock or othe
equity securities. Our business could also be negpimpacted if our suppliers or customers exgece disruptior
resulting from tighter capital and credit marketsa slowdown in the general economy. Any of thisles could
impair our ability to fund our operations or linsitir ability to expand our business and could pdgsilcrease our
interest expense, which could have a material agveffect on our financial results.

Increases in interest rates may negatively affecaenings.

We had outstanding variable rate debt of $298.8anilvith an average interest rate of 0.91% as of
December 31, 2009, which accounts for approximatély% of our total debt outstanding at Decembe2809. In
October, 2008, we entered into an interest rat@ $aratwo years, with an effective date of Novemb®@y 2008, at a
fixed rate of 2.9% on $200 million of our varialslte debt which effectively results in an averagerest rate of
2.75% on our variable rate debt at December 319 286wever, because we have a significant portioradable
rate debt, we may still experience interest ratatility. Increases in interest rates on our vaealate debt could
materially affect our earnings.

Fluctuations in foreign currencies may adversely déct earnings.

The Company is exposed to fluctuations in foreigrrency exchange rates primarily related to rawemiait
purchases. We are also exposed to fluctuatiorfeeinvalue of our foreign currency investment in Ganadian
subsidiary, E.D. Smith.

The Canadian assets, liabilities, revenues andnsgseare translated into U.S. dollars at applicekédange
rates. Accordingly, we are exposed to volatilitithie translation of foreign currency earnings dufitctuations in
the value of the Canadian dollar, which may neg#tivmpact the Company’s results of operations famahcial
position.

As we are dependent upon a limited number of custoens, the loss of a significant customer, or consdhtion
of our customer base, could adversely affect our @pating results.

A limited number of customers represent a largeqreiage of our consolidated net sales. Our operatisults
are contingent on our ability to maintain our satethese customers. The competition to supply yrtwdto these
high volume customers is very high. We expect ¢hsiggnificant portion of our net sales will continto be derived
from a small number of customers. For the year émirember 31, 2009, our ten largest customersiated for
approximately 47% of the Company’s consolidatedsaé#s. These customers typically do not entenimitben
contracts, and the contracts that they do enterganherally are terminable at will. Our customeekenpurchase
decisions based on a combination of price, produatity and customer service performance.
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If our product sales to one or more of these custsrare reduced, this reduction may have a matatharse effect
on our business, results of operations and finhooiadition.

Increases in input costs, such as ingredients, paaging materials and fuel costs, could adversely &fft
earnings.

The costs of ingredients, as well as packaging niadgeand fuel, have varied widely in recent yesard future
changes in such costs may cause our results ohtires and our operating margins to fluctuate icgmtly. Many
of the raw materials that we use in our producse o unusually high levels during 2007 and 2008uding
processed vegetables and meats, soybean oil, cake@se and packaging materials. During 200%iceriput
costs have decreased from the high levels exparikimc2008, but continue to remain at levels inessoof historice
costs. Other input costs such as metal cans, fid€aps continue to rise even though the underlgamymodity cos
has decreased. In addition, fuel costs, which sgpriethe most important factor affecting utilityst®at our
production facilities and our transportation cosse to unusually high levels in the middle of 206ut have
decreased proportionately to the general reduatia@verall economic activity in 2009. We expect thodatile natur
of these costs to continue, with an overall sligithward trend.

We manage the impact of increases in the cos@vofmaterials, wherever possible, by locking in @sion
guantities required to meet our production requésts. In addition, we attempt to offset the effeficsuch increases
by raising prices to our customers. However, chamgéhe prices of our products may lag behind gkarin the
costs of our materials. Competitive pressures mlap limit our ability to quickly raise prices inggonse to
increased raw materials, packaging and fuel céstsordingly, if we are unable to increase our psite offset
increasing raw material, packaging and fuel casis operating profits and margins could be matigrediversely
affected. In addition, in instances of declininguhcosts, customers may be looking for price réduos in situation
where we have locked into purchases at higher.costs

Our private label and regionally branded products may not be able to compete successfully with natiotha
branded products.

For sales of private label products to retaildrs,frincipal competitive factors are price, procieality and
quality of service. For sales of private label prod to consumers, the principal competitive factme price and
product quality. In many cases, competitors wittiamally branded products have a competitive acagabbver
private label products primarily due to name redéogm In addition, when branded competitors foonsprice and
promotion, the environment for private label proeiscbecomes more challenging because the priceliite
between private label products and branded proaactdecome less significant.

Competition to obtain shelf space for our brandextipcts with retailers is primarily based on thpented or
historical performance of our product sales reativour competitors. The principal competitivetdas for sales of
our branded products to consumers are brand re@myand loyalty, product quality, promotion andcpr Most of
our branded competitors have significantly gree¢eources and brand recognition than we do.

Competitive pressures or other factors could cagde lose market share, which may require usweilqrices
increase marketing expenditures, or increase th@ldiscounting or promotional programs, each lbiciv would
adversely affect our margins and could resultdeerease in our operating results and profitability

We operate in the highly competitive food industry.

We face competition across our product lines fradheocompanies which have varying abilities to stigmd
changes in market conditions. Some of our compethave substantial financial, marketing and otksources, ar
competition with them in our various business segsand product lines could cause us to reducegrincrease
capital, marketing or other expenditures, or lasegory share, which could have a
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material adverse effect on our business and fimhnesults. Category share and growth could alsadversely
impacted if we are not successful in introducing peoducts.

We may be unsuccessful in our future acquisition efeavors, if any, which may have an adverse effech @ur
business.

Consistent with our stated strategy, our futuremginodepends, in large part, on our acquisitiondufigonal
food manufacturing businesses, products or prosegsea result, we intend to engage in acquisgictivity,
including without limitation our pending acquisiti@f Sturm. We may be unable to identify suitablgéts,
opportunistic or otherwise, for acquisition or maaguisitions at favorable prices. If we identifguitable
acquisition candidate, our ability to successfirttplement the acquisition would depend on a varidtiactors,
including our ability to obtain financing on accaple terms.

Acquisitions, including the pending acquisitionSitirm, involve risks, including those associatethwi
integrating the operations, financial reportingpdirate technologies and personnel of acquired aoieg;
managing geographically dispersed operations; itflersion of management’s attention from other besin
concerns; the inherent risks in entering marketges of business in which we have either limitedho direct
experience; unknown risks; and the potential Idssey employees, customers and strategic partrifeasquired
companies. We may not successfully integrate basesor technologies we acquire in the future azyl mot
achieve anticipated revenue and cost benefits. i8itiquns may not be accretive to our earnings aag megatively
impact our results of operations as a result ofragrother things, the incurrence of debt, one tirige-offs of
goodwill and amortization expenses of other inthlggassets. In addition, future acquisitions coekllt in dilutive
issuances of equity securities.

With respect to our pending acquisition of Sturiere can be no assurances that the parties wilfysttie
closing conditions contained in the purchase agee¢mnd consummate the transaction within our erpec
timeframe or at all.

See Item 1 “Business” regarding the definitive agnent to purchase Sturm Foods.

We may be unable to anticipate changes in consumpreferences, which may result in decreased demandrf
our products.

Our success depends in part on our ability to guatie the tastes and eating habits of consumersoaoftier
products that appeal to their preferences. Conspneéerences change from time to time and ourraita
anticipate, identify or react to these changesdtoesult in reduced demand for our products, whiohld adversely
affect our operating results and profitability.

We may be subject to product liability claims for misbranded, adulterated, contaminated or spoiled fod
products.

We sell food products for human consumption, whistolve risks such as product contamination or Isge,
misbranding, product tampering, and other adui@matf food products. Consumption of a misbrandetijiterated,
contaminated or spoiled product may result in pesbdliness or injury. We could be subject to claior lawsuits
relating to an actual or alleged iliness or injuagd we could incur liabilities that are not inglige that exceed our
insurance coverage. Even if product liability claiagainst us are not successful or fully pursuessd claims could
be costly and time consuming and may require manageto spend time defending the claims rather tpemating
our business. A product that has been actuall{legedly misbranded or becomes adulterated cosldltréen:
product withdrawals, product recalls, destructibproduct inventory, negative publicity, temporatant closings,
and substantial costs of compliance or remediaf\nry. of these events, including a significant prodiability
judgment against us, could result in a loss of icemice in our food products, which could have areegk effect ol
our financial condition, results of operations asle flows.
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New laws or regulations or changes in existing lawa regulations could adversely affect our busines:

The food industry is subject to a variety of fediestate, local and foreign laws and regulationsluding those
related to food safety, food labeling and environtaematters. Governmental regulations also atfieats and
levies, healthcare costs, energy usage, interrdticade, immigration and other labor issues, fallloich may have
a direct or indirect effect on our business or ¢haour customers or suppliers. Changes in thegs br regulations
or the introduction of new laws or regulations ebincrease the costs of doing business for us ocustomers or
suppliers or restrict our actions, causing our ltesaf operations to be adversely affected.

Our business could be harmed by strikes or work sfmpages by our employees.

Currently, approximately 60% of our full time hopdistribution, production and maintenance empleyae
covered by collective bargaining agreements wighlttiernational Brotherhood of Teamsters, Unitedd~and
Commercial Workers Union, or Retail, Wholesale Begpartment Store Union Central States Council. No
agreements expire within one year. If a disputé wite of these unions or the employees they reprasze to
arise, production interruptions caused by work géges could occur. If a strike or work stoppageavieroccur, our
business, financial condition and results of openatcould be adversely affected.

Item 1B. Unresolved Staff Commen

None.

Item 2. Properties

We currently operate sixteen production facilitihe majority of which are owned except for thelfgcin City
of Industry, California, which is leased under gne@ment that expires in September 2016; the Mantibhois
facility, which is leased from Del Monte Corporatiander an agreement that expires in April 203&;3pringfield,
Missouri facility, which is leased from Bell Cart@nder an agreement that expires in October 310.20k believe
that these facilities are suitable for our opersiand provide sufficient capacity to meet our neguents for the
foreseeable future. The Company closed the Camdyridgtario production facility in June 2009. Thédwing
chart lists the location and principal productssegment produced at our production facilities atdbeber 31, 200!

Facility Location Principal Products Segmen
City of Industry, Californie Liquid nor-dairy creamer and refrigerated salad dress 12,3
Chicago, Illinois Refrigerated foodservice pickl 2
Dixon, lllinois Aseptic cheese sauces, puddings and gri 2,3
Faison, North Carolin Pickles, peppers and relish; syl 1,2,3
Green Bay, Wisconsi Pickles, peppers, relish and sau 1,2,3
Mendota, Illinois Soups, broths, and gravi 1,3
New Hampton, low: Non-dairy powdered cream: 3
North East, Pennsylvan Salad dressing 1,3
Pecatonica, lllinoi: Non-dairy powdered cream: 3
Pittsburgh, Pennsylvan Soups, broths, and gravies; baby f 1,3
Plymouth, Indian: Pickles, peppers and reli 1,2,3
San Antonio, Texa Mexican sauce 1,2,3
Seaforth, Ontario, Canal Salad dressings, mayonna 1,3
Springfield, Missour Foodservice pickle 2
Wayland, Michigar Non-dairy powdered cream: 1,3
Winona, Ontario, Canac Jams, pie fillings and specialty sau 12,3

Segment: 1. North American Retail Groce
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2. Food Away From Hom
3. Industrial and Expo

Item 3. Legal Proceeding:

We are party to a variety of legal proceedingsragisut of the conduct of our business. While t&uits of
proceedings cannot be predicted with certainty,agament believes that the final outcome of thesegadings wi
not have a material adverse effect on the Condelidg@inancial Statements, annual results of omeratr cash

flows.

Item 4. Submission of Matters to a VVote of Security Hold¢

There were no matters submitted during the foundrigr of fiscal year 2009 to a vote of securitidees,
through the solicitation of proxies or otherwise.

PART Il

Item 5. Market for Registran’s Common Equity, Related Stockholder Matters anduer Purchases of Equit
Securities

The Company’s common stock is traded on the Nevk Yawsock Exchange under the symbol “THS.” The high
and low sales prices of our common stock as qumtettie New York Stock Exchange for 2009 and 20@8 ar
provided in the table below

2009 2008

High Low High Low
First Quarte! 29.41 24.2¢ 2480 19.2¢
Second Quarte 29.4¢ 25.2¢8 27.01 21.8¢
Third Quartel 38.1¢ 28.0C 30.2¢ 23.5¢
Fourth Quarte 40.3¢ 33.0C 31.61 20.4:

The closing sales price of our common stock on Gatyr4, 2010 as reported on the NYSE, was $38.88 pe
share. On February 4, 2010, there were 4,060 sbldesis of record of our common stock.

We have not paid any cash dividends on the comnumk sind currently anticipate that, for the foredse
future, any earnings will be retained for the depetent of our business. Accordingly, no dividendsexpected to
be declared or paid on the common stock. Moreaugrrevolving credit facility contains certain neéstions on our
ability to pay cash dividends. The declarationiofdknds is at the discretion of our Board of Diges.

The Company did not purchase any shares of its ammstock in either 2009 or 2008.
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PERFORMANCE GRAPH

The price information reflected for our common &totthe following performance graph and accompagyi

table represents the closing sales prices of theran stock for the period from June 28, 2005 thhoug

December 31, 2009. The graph and accompanying ¢abi@are the cumulative total stockholders’ retmrour
common stock with the cumulative total return af 8&P Small Cap 600 Index, Russell 2000 Index aRdex
Group Index consisting of the following group ofhgpanies selected based on the similar nature oflibsiness:
Kraft Foods Inc., Sara Lee Corp., General Millg,.)iKellogg Co., ConAgra Foods Inc., Archer Danidislland
Co., H.J. Heinz Company, Campbell Soup Co., McCckrgi Co. Inc., The JM Smucker Co., Del Monte Fo@is,
Corn Products Int, Lancaster Colony Corp., Flowers Foods, InclcBa@ Holdings Inc., The Hain Celestial Groi
Inc., Lance, Inc., J&J Snack Foods Corp., B&G Fodas., American Italian Pasta Co., Farmer Bros. and Peet
Coffee and Tea. The graph assumes an investm&i06fon June 28, 2005, in each of TreeHouse Famasmon
stock, the stocks comprising the S&P Small Capl@@@éx, Russell 2000 Index and the Peer Group Index.

COMPARISON OF CUMULATIVE TOTAL RETURN OF $100 AMONG TREEHOUSE FOODS, INC.,

S&P SMALL CAP 600 INDEX, RUSSELL 2000 INDEX AND THE PEER GROUP INDEX

Comparison Of Cumulative Total Return

250

—{1F TreeHouse Foods, Inc.
= S&P SmallCap 600 Index
—O— Russell 2000 Index

—>— Peer Group

200

[50

10300

DOLLARS

50

T
28105 12731005

]
1230106

T T
12031407 12/31/08

T
124300
Indexed Returns
Years Ending
Base
Period
Company Name / Index 6/28/0¢ 12/31/05 12/31/06 12/31/07 12/31/08 12/31/09
TreeHouse Foods, Inc 10C 63.1¢ | 105.2! 77.5¢ 91.87 | 131.0¢
S&P SmallCap 600 Index 10C | 105.9¢ | 121.9¢ | 121.6: 83.8: [ 105.21
Russell 2000 Inde> 10C | 105.5¢ | 124.9¢ | 123.0¢ 81.4¢ | 104.9:
Peer Group 10C 97.6% | 122.37 [ 130.2: | 107.67 | 126.6¢
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Equity Compensation Plan Information

The following table provides information about @ammon stock that may be issued upon the exertise o
options under all of our equity compensation plan®f December 31, 2009:

(©

Number of Securities

(a) Remaining Available for
Number of Securities (b) Future Issuance under
to be Issued upor Weighted-average Equity Compensation
Exercise of Exercise Price of Plans (Excluding
Outstanding Options. Outstanding Options. Securities Reflected in
Plan Category Warrants and Rights Warrants and Rights Column (a))
Equity compensation plans approved by seci
holders:
TreeHouse Foods, Inc. Equity and Incentive
Plan 2,40051 % 27.2¢ 124,15
Equity compensation plans not approved by
security holders
None
Total 2,400,51 $ 27.2¢ 124,15

Item 6. Selected Financial Dat:

The following selected financial data as of anddach of the five years in the period ended Decerdbe2009
has been derived from the Consolidated Financak8tents. The selected financial data do not ptitpandicate
results of operations as of any future date oafor future period. The selected financial data khba read in
conjunction with the Consolidated Financial Statete@nd related Notes. For periods prior to JunQ@@5, all of
the historical assets, liabilities, sales, expernisesme, cash flows, products, businesses anditéediof our
business that we describe in this report as “oars’in fact the historical assets, liabilitiesgsalexpenses, income,
cash flows, products, businesses and activitigheobusinesses transferred to TreeHouse by DeattsFoo

Year Ended December 31
2009 2008 2007 2006 2005
(In thousands, except per share date

Operating data:

Net sales $1,511,65. $1,500,65 $1,157,90. $939,39¢ $707,73:
Cost of sale: 1,185,28: 1,208,62i 917,61. 738,81 560,09:
Gross profit 326,37( 292,02: 240,29.  200,57¢ 147,63
Operating expense
Selling and distributiol 107,93t 115,73: 94,63¢ 74,88¢ 60,97¢
General and administratiy 80,46¢ 61,74: 53,93: 57,91 31,977
Management fee paid to Dean Fo — — — — 2,94(
Amortization of intangible: 13,38: 13,52¢ 7,19t 3,26¢ 1,73
Other operating (income) expense, (6,22¢) 13,89¢ (415) (19,847 21,42
Total operating expens: 195,56: 204,89¢ 155,34 116,22- 119,04¢
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Year Ended December 31,

2009 2008 2007 2006 2005
(In thousands, except per share date
Operating incom: 130,80¢ 87,12t 84,94« 84,35 28,58¢
Other (income) expens
Interest expens 18,43( 27,61 22,03¢ 12,98¢ 1,22¢
Interest incomi (45) (107) (112 (665) (7
(Gain) loss on foreign currency exchat (7,387 13,04( (3,469 — —
Other (income) expense, r (2,269 7,128 (36) — (66)
Total other expens 8,73t 47,67( 18,41¢ 12,32( 1,15(
Income from continuing operations, before
income taxe: 122,07- 39,45¢ 66,52¢ 72,03¢ 27,43¢
Income taxe: 40,76( 10,89: 24,87 27,33: 15,174
Income from continuing operatiol 81,31 28,56( 41,65: 44,70 12,26¢
Income (loss) from discontinued operations, r
of tax — (336) (30 15¢ (689
Net income $ 8131+ $ 2822« $ 41,62: $ 44,85¢ $ 11,57¢
Basic earnings per common shg
Income from continuing operatiol $ 254 % 91 $ 132 $ 14: % A4C
Income (loss) from discontinued operatic — (.01) — .01 (.02
Net income $ 254 § 9C $ 132§ 144 % .38
Diluted earnings per common shs
Income from continuing operatiol $ 24¢ % 91 $ 13: $§ 14z % .39
Income (loss) from discontinued operati — (.01) — .01 (.02
Net income $ 248 % 9C $ 13 $§ 14 % .37
Weighted average common shal
Basic 31,98: 31,34 31,20 31,15¢ 30,90¢
Diluted 32,79¢ 31,46¢ 31,35! 31,39¢ 31,10¢
Other data:
Balance sheet data (at end of peri
Total asset $1,384,42; $1,355,68 $1,455,95: $935,62: $609,69°
Long-term debt 401,64( 475,23: 620,45; 239,11! 6,144
Other lon¢-term liabilities 31,45 44,56 33,91 26,52( 18,90¢
Deferred income taxe 45,38: 27,48t 27,51 4,29: 9,421
Total stockholder equity 756,22¢ 620,13: 629,30¢ 576,24¢ 513,35!

Item 7. Managemen's Discussion and Analysis of Financial Conditionnal Results of Operations

Executive Overview

We believe we are the largest manufacturer of aainy powdered creamer and pickles in the UnitedeSt an
the largest manufacturer of private label saladsings in the United States and Canada, basedtodisales
volumes. In 2009, based on available industry dataate label products sold in the retail groceingnnel in the
United States, which compete with branded prodastthe basis of equivalent quality at a lower priepresented
approximately 37% of all pickle products, approxieta 55% of all non-dairy powdered creamer, apprately
22% of all salad dressings and approximately 18%lafanned soup.
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We sell our products primarily to the retail grocand foodservice channels. For the year endedrbleee31,
2009, sales to the retail grocery and foodserii@mnoels represented 64.2% and 19.4%, respectifedyr
consolidated net sales. The remaining 16.4% reptedéndustrial and export sales. A majority of eales are
private label products.

We intend to grow our business profitably throuigé following strategic initiatives:

« Expand Partnerships with Retaile As grocery retailers become more demanding of revate label food
product suppliers, they have come to expect stiategight, product innovation, customer servicd an
logistical economies of scale similar to those wf oranded competitors. To this end, we are coatinu
developing, investing in and expanding our privateel food product offerings and capabilities ingh area
In addition to our low cost manufacturing, we haweested in research and development, product and
packaging innovation, category management, infaomaechnology systems and other capabilities. We
believe that these investments enable us to pravi®ad and growing array of private label fooddorcts
that generally meet or exceed the value and quafiibranded competitors that have comparable sales,
marketing, innovation and category management stipMe believe that we are well positioned to expan
our market share with grocery retailers given dfferentiated capabilities, breadth of product dfig and
geographic react

« Continue to Drive Growth and Profitability from o#ixisting Product Portfolio. We believe we can
continue to drive strong organic growth from ouisérg product portfolio. Through insights gainedrh our
EVA (Economic Value Added) analyses, we developratireg strategies that enable us to focus our ress
and investments on products and categories thaelieve offer the highest potential. AdditionaliyA
analyses identify products and categories thatiadroader portfolio and require corrective actie
believe EVA analysis is a helpful tool which maxa®s the full potential of our product offerin

« Leverage CrosSelling Opportunities Across Customers, Sales @bsnand GeographiesWhile we have
high private label food product market shares elnited States for our non-dairy powdered creaswmrp,
salad dressing and pickles, as well as high braadddrivate label food product market share insjam
Canada, we believe we still have significant paadior growth with grocery retailers and foodsewrvi
distributors that we either currently serve inmaifed manner, or do not currently serve. We beliénad our
size and scale give us an advantage over smallet@tabel food product producers, many of whowwvjate
only a single category or service to a single austoor geography. Our ability to service custonzam®ss
North America and across a wider spectrum of prtdand capabilities provides many opportunities
cros«selling to customers who seek to reduce the nuwibgrivate label food product suppliers they uéli

« Growth Through Acquisitions.We believe we have the expertise and demonsteditity to identify and
integrate value-enhancing acquisitions. We seleltigursue acquisitions of complementary businegsss
we believe are a compelling strategic fit with ewisting operations. Each potential acquisitionigorously
evaluated for merit utilizing a rigorous analysiattassesses targets for their market attractigeiesnsic
value and strategic fit. We believe our past adgtjois of Oxford Foods, the Del Monte Soup and mtfa
Feeding business, San Antonio Farms, DeGraffenagid E.D. Smith were each a success and consistent
with our strategy. Since we began operating asdepgendent company in 2005, our acquisitions have
significantly added to our revenue base, enhanaagins and allowed us to expand from an initiakbafs
two center-of-store, shelf stable food categomesight, including Sturm. We attempt to maintain
conservative financial policies when pursuing asifi@ins, and our proven integration strategies hasaltec
in rapid deleveraging. By identifying targets tfitvithin our defined strategies, we believe wa cantinue
to expand our product selection and continue dortsfto be the low-cost, high quality and innovati
supplier of private label food products for ourtoumsers.

The following discussion and analysis presentdahtors that had a material effect on our financaldition,
changes in financial condition and results of opiens for the years ended December 31, 2009, 2002807. This
should be read in conjunction with the Consolid&athncial Statements and the Notes
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to those Consolidated Financial Statements incladieglvhere in this report. This Management’s Disicusand
Analysis of Financial Condition and Results of Ggiiems contains forward-looking statements. SeaitiGaary
Statement Regarding Forward-Looking Statementsafdiscussion of the uncertainties, risks and apsons
associated with these statements.

The Company completed its annual assessment ofrdibadd indefinite lived assets as of DecemberZ109
and did not have goodwill impairment. The Compagognized the impairment of one definite lived émark
resulting in a charge of approximately $7.6 milliarhich is related to the North American Retail Grry segment.
No other impairment was noted. For a more detalkstription of the results of our analysis andrétated
assumptions, see our “Critical Accounting Policies.

For most of 2009, the economy continued to showssaf weakness with continued high unemploymene. Th
Company continued to focus its efforts on cost ammhent, margin improvement and volume retentiour. €forts
resulted in direct operating income growth of 24886l 23.1% for the years ended December 31, 2002@08,
respectively.

The acquisition landscape in 2009, when compar@)@8, yielded better opportunities and types ofijganies
we would be interested in acquiring. The improwatblscape resulted in the announcement in Decerdbérdf a
definitive agreement to acquire Sturm Foods, fa@ragimately $660 million. We expect the acquisitiorbe
completed in the first quarter of 2010. As we irpmyate this acquisition into our operations, thenpany will
continue its pursuit of other businesses.

The Company’s exposure to foreign exchange ratesrigarily limited to the Canadian dollar. At thedinning
of 2009, the U.S. dollar was relatively strong wsrthe Canadian dollar. However, as the year pssgrk the
U.S. dollar weakened.

Recent Developments

On December 20, 2009, we entered into a definRivechase Agreement to acquire all of the issued and
outstanding common stock of Sturm for a purchage mf approximately $660 million in cash (subjext
adjustment). We intend to finance the transactiwaugh a combination of approximately $400 milliomew debt
issuance, approximately $100 million in equity &ttesuance, and the balance funded from borrowimgter our
existing revolving credit facility.

The closing of the transaction is subject to cartaistomary closing conditions and is expecteddsecin the
first quarter of 2010. There can be no assurammssgever, that the parties will satisfy the closaunditions and
consummate the transaction within the expectedftane, or at all.

19




Table of Contents

Results of Operations

The following table presents certain informatiomcerning our financial results, including infornuati
presented as a percentage of consolidated net sales

Year Ended December 31

2009 2008 2007
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $1,511,65. 100.(% $1,500,65( 100.% $1,157,90: 100.(%
Cost of sale: 1,185,28. 78.Z 1,208,621  80.t 917,61, 79.2
Gross profit 326,37(  21.¢ 292,02: 19.t 240,29.  20.t
Operating expense
Selling and distributiol 107,93t 7.1 115,73: 7.7 94,63¢ 8.2
General and administrati\ 80,46¢ 5.3 61,74: 4.2 53,93 4.7
Amortization expens 13,38: 0.S 13,52¢ 0.¢ 7,19t 0.€
Other operating (income) expense, (6,229 (0.9 13,89¢ 0.¢ (415) —
Total operating expens: 19556. 12.¢€ 204,89¢  13.7 155,34 13.t
Total operating incom 130,80¢ 8.7 87,12¢ 5.€ 84,94 7.3
Other (income) expens
Interest expens 18,43( 1.2 27,61 1.8 22,03¢ 1.8
Interest incomi (45) — (207) — (112) —
(Gain) loss on foreign currency exchat (7,389) (0.5 13,04( 0.€ (3,469 (0.3
Other (income) expense, r (2,269  (0.1) 7,12 0.5 (36) —
Total other expens 8,73t 0.€ 47,67( 3.2 18,41¢ 1.€
Income from continuing operations, before
income taxe: 122,07: 8.1 39,45¢ 2.€ 66,52¢ 5.7
Income taxe: 40,76( 2.7 10,89¢ 0.7 24,87 2.1
Income from continuing operatiol 81,31« 5.4 28,56( 1.¢ 41,65: 3.6
Loss from discontinued operations, net of — — (33€) — (30) —
Net income $ 81,31 54% $ 28,22¢ 1.8% $ 41,62: 3.6%

Year Ended December 31, 2009 Compared to Year Erdleckmber 31, 2008

Net Sales— Net sales increased 0.7% to $1,511.7 milliorttieryear ended December 31, 2009, compared to
$1,500.7 million, for the year ended December D& Net sales by segment are shown in the follguable:

Consolidated Net Sales

Year Ended December 31, $Increase % Increase
2009 2008 (Decrease (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 971,08 $ 917,10: $ 53,98 5.%%
Food Away From Hom 292,92 294,02( (1,099 (0.9
Industrial and Expot 247,64 289,52¢ (41,88%) (14.5)
Total $1,511,65. $1,500,65( $ 11,00: 0.7%
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Total net sales increased 0.7% as decreases imgadhuall segments and the impact of foreign cuayemere
offset by increased pricing and a shift in sales.mi

Cost of Sales— All expenses incurred to bring a product to conipteaire included in cost of sales, such as
material, ingredient and packaging costs, labots¢dacility and equipment costs, including costeperate and
maintain our warehouses, and costs associatednaitbporting our finished products from our mantifeing
facilities to distribution centers. Cost of salsssapercentage of consolidated net sales decrea38#% in 2009
from 80.5% in the prior year. We experienced insesain certain costs such as metal caps, cansdsrahld meat
products in 2009 compared to 2008; however, theseases were more than offset by decreases oogtef
casein, oils and plastic containers. The combinatfgprice increases and a net decrease in co2@0@ versus 20(
has resulted in improvement in our consolidateggroargins.

Operating Costs and Expenses Operating expenses decreased to $195.6 mili@d09 compared to
$204.9 million in 2008. The decrease in 2009 reslitom the following:

Selling and distribution expenses decreased $4IBmin 2009 compared to 2008. The decrease iwguily
due to a reduction in freight costs related to loumt volume and a reduction in freight rates.

General and administrative expenses increased $1i8i@n in 2009 compared to 2008, which was priityar
due to increases in incentive based compensatibstack based compensation related to the Company’s
performance and acquisition costs.

Amortization expense decreased slightly from $18ilfion in 2008 to $13.4 million in 2009.

Other operating income was $6.2 million in 2009 paned to operating expense of $13.9 million in 2008
Income in 2009 was related to the $14.5 milliomgai insurance settlement relating to a fire athesv Hampton,
lowa facility, partially offset by an $7.6 millicimpairment of ouNature’s Goodnes8trademark. Operating
expense in 2008 reflected costs associated withltiseire of our Portland, Oregon facility.

Operating Income— Operating income in 2009 was $130.8 millionjrarease of $43.7 million, or 50.1%
from operating income of $87.1 million in 2008. Qyuerating margin was 8.7% in 2009 compared to 5r82008.

Other (income) expense Gther (income) expense includes interest expent&eist income, foreign exchange
gains and losses, and other (income) and expenses.

Interest expense in 2009 was $18.4 million, a dex@ef $9.2 million from 2008. The decrease istduewer
debt levels and lower average interest rates.

The impact of changes in foreign currency resuheal gain of $7.4 million in 2009 versus an expeins2008
of $13.0 million. In 2009, approximately $4.9 nolti of the foreign currency gain was due to the lteateon of an
intercompany note, as compared to a currency 0$3.@ million in 2008. The remaining $2.5 milliaf foreign
currency gain is primarily due to currency exchaageross-border purchases by our Canadian subsidiaD.
Smith, as compared to currency loss of $3.9 milirp2008.

Other (income) expense was a gain of $2.3 millioA009 versus a loss of $7.1 million in 2008. Thaéase is
primarily related to the gain associated with trerkito market adjustment of our interest rate saggeement,
totaling approximately $2.1 million, compared ttoas of $7.0 million in 2008.

Income Taxes— Income tax expense was recorded at an efferdiecof 33.4% for 2009 compared to 27.6%
for 2008. The higher effective tax rate in 2008u® primarily to increased income which reducedogreentage
benefit of the cross-border financing structureessd into in conjunction with the E.D. Smith acdfios.

Discontinued operations +oss from discontinued operations was $0.3 millio2008 due to the write off of
assets held for sale. There were no discontinuedatipns in 2009.
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Year Ended December 31, 2009 Compared to Year Edleckmber 31, 200— Results by Segmel
North American Retail Grocery

Year Ended December 31

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $971,08: 100.%% $917,10: 100.(%
Cost of sale: 738,00: 76.C 720,38t 78.€
Gross profit 233,08: 24.C 196,71« 21.4
Freight out and commissiol 51,82: 5.4 58,75¢ 6.4
Direct selling and marketin 28,41: 2.8 23,445 2.€
Direct operating incom $152,84¢ 15.7% $114,51: 12.4%

Net sales in the North American Retail Grocery segnncreased by $54.0 million, or 5.9%, for tharyendec
December 31, 2009 compared to the prior year. Tihage in net sales from 2008 to 2009 was due téotloaving:

Dollars Percent
(Dollars in
thousands)
2008 Net sale $917,10:
Volume (8,727 (1.0%
Pricing 66,94« 7.3
Foreign currenc' (16,737 (1.9
Mix/other 12,48¢ 1.4
2009 Net sale $971,08: 5.%%

The increase in net sales from 2008 to 2009 rasélten the carryover effect of price increases maikethe
second half of 2008 to cover the cost of rising raaterial and packaging costs, partially offsetdwer case sales
of infant feeding and retail branded pickles, amelimpact of foreign currency. While overall caakes decreased
the segment, the Company experienced modest vahorgases in soups, Mexican sauces, and saladrdjess

Cost of sales as a percentage of net sales dedriease78.6% in 2008 to 76.0% in 2009 as priceeases
have now caught up to the raw material and packagist increases experienced by the Company ireepdriods.
Also contributing to the decrease were several imhiction initiatives, moving away from certaimionargin
customers over the past year and net declinesvmraterial and packaging costs.

Freight out and commissions paid to independerkdysodecreased $6.9 million or 11.8%, to $51.8iomlln
2009 compared to $58.8 million in 2008, as a resiuleduced volumes and lower freight costs, abdosts have
decreased since last year.

Direct selling and marketing was $28.4 million 80® compared to $23.4 million in 2008, an increafse
$5.0 million or 21.2% primarily due to increaseddks of incentive based compensation associatéutingt
Company’s overall performance.
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Food Away From Home

Year Ended December 31

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $292,92° 100.%% $294,02( 100.(%
Cost of sale: 239,97: 81.C 242,03! 82.%
Gross profit 52,95¢ 18.1 51,98¢ 17.7
Freight out and commissiol 10,07: 3.5 13,56 4.€
Direct selling and marketin 6,81¢ 2.3 6,28¢ 2.2
Direct operating incom $ 36,06¢ 12.% $ 32,13 10.€%

Net sales in the Food Away From Home segment dsedelay $1.1 million, or 0.4%, for the year ended
December 31, 2009 compared to the prior year. Tihage in net sales from 2008 to 2009 was due téotloaving:

Dollars Perceni
(Dollars in
thousands)
2008 Net sale $294,02(
Volume (8,64¢) (2.99%
Pricing 11,53( 3.8
Foreign currenc' (1,379 (0.5
Mix/other (2,599 (0.9
2009 Net sale $292,92° (0.9)%

Net sales decreased during 2009 compared to 2008y due to reduced volumes resulting from theent
economic down turn as consumers reduced their spgid dining and eating out. This segment alseeggpced a
decrease in net sales due to both a shift in tles saix and the impact of foreign currency changresreased pricir
in response to commodity cost increases over theygar and modest increases in sales units ofiagepducts
and Mexican sauces, offset the volume declinesckigs and other products.

Cost of sales as a percentage of net sales dedrizase82.3% in 2008 to 81.9% in 2009, as priceeases to
our customers have now caught up to the increasesv material, packaging, and energy costs expegitby the
Company in earlier periods, combined with improvataen operating efficiencies.

Freight out and commissions paid to independerkdysodecreased $3.5 million or 25.8% to $10.1 amilin
2009 compared to $13.6 million in 2008, primarifyaresult of reduced volumes and lower freights;@s fuel
costs have decreased since last year.

Direct selling and marketing was $6.8 million in0®0compared to $6.3 million in 2008, primarily doe
increased levels of incentive based compensatisocaged with the Company’s overall performance.
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Industrial and Export

Year Ended December 31

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $247,64. 100.%%0 $289,52( 100.(%
Cost of sale: 203,97( 82.4 246,20: 85.C
Gross profit 43,67: 17.€ 43,32¢ 15.C
Freight out and commissiol 5,84¢ 2.4 8,821 3.C
Direct selling and marketin 1,80( 0.7 1,031 0.4
Direct operating incom $ 36,02¢ 14.5% $ 33,47 11.6%

Net sales in the Industrial and Export segmentetesed by $41.9 million, or 14.5%, for the year ende
December 31, 2009 compared to the prior year. Tihage in net sales from 2008 to 2009 was due téotloaving:

Dollars Perceni
(Dollars in
thousands)
2008 Net sale $289,52¢
Volume (51,889 (17.9%
Pricing (1,949 (0.7)
Foreign currenc' (69) —
Mix/other 12,01« 4.1
2009 Net sale $247,64: (14.5%

The decrease in net sales is primarily due to redlvolumes resulting from lower co-pack sales ahded
products for other food companies. While the declmnet sales included the majority of the prodisciid within
this segment, the most significant were in the daimy powdered creamer, soup and infant feedingymts.
Partially offsetting the volume declines was a falde shift in the mix of products sold.

Cost of sales as a percentage of net sales dedrizase85.0% in 2008 to 82.4% in 2009 as pricegases
have caught up to input cost increases experieimgador periods. Also contributing to the reductiovere
productivity improvements realized in 2009, and aestreases in raw material and packaging costs.

Freight out and commissions paid to independerkdysodecreased by $3.0 million to $5.8 million paiity
due to reduced volumes and lower freight costfy@scosts have decreased since last year.

Direct selling and marketing was $1.8 million in080compared to $1.0 million in 2008, primarily doe
increased levels of incentive based compensatisocaged with the Company’s overall performance.
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Year Ended December 31, 2008 Compared to Year Erdlecember 31, 200

Net Sales— Net sales increased 29.6% to $1,500.7 millionlieryear ended December 31, 2008, compar
$1,157.9 million, for the year ended December 8D;72 Net sales by segment are shown in the follguable:

Consolidated Net Sale:

Year Ended December 31 $Increase % Increase
2008 2007 (Decrease (Decrease)
(Dollars in thousands)
North American Retail Grocel $ 917,10 $ 663,50t $253,59¢ 38.2%
Food Away From Hom 294,02( 254,58 39,44( 15.5
Industrial and Expot 289,52¢ 239,81¢ 49,71 20.7
Total $1,500,65( $1,157,90. $342,74! 29.€%

The increase in net sales is primarily due to thieyBar impact in 2008 of the 2007 acquisition€dd. Smith
and San Antonio Farms along with price increasesntao offset rising input costs, which were pdistiaffset by
volume decreases in the North American Retail Gyoaad Food Away From Home segments. Volume deeseas
were primarily in the pickle and non-dairy powdezamer businesses, reflecting the Company’s dectsionove
away from low margin customers and the impact efdlowing global economy.

Cost of Sales— All expenses incurred to bring a product to céatipn are included in cost of sales, such as
raw material, ingredient and packaging costs, lasts, facility and equipment costs, includingtsds operate ar
maintain our warehouses, and costs associatednaithporting our finished products from our mantifeing
facilities to our own distribution centers. Costsales as a percentage of consolidated net salessed to 80.5%
2008 from 79.2% in the prior year. Significant renaterial cost increases in 2008 include a 43% as&én casein,
a 39% increase in oils, an 11% increase in swertema an 8% increase in cucumber crop costs. Bickaost
increases include a 21% increase in plastic costsiand a 12% increase in glass containers. Wénocewtto
experience increased raw material and packaging tust we were able to partially offset with iresed operating
efficiencies and increases in the prices of oudpects. See — “Results by Segment.”

Operating Costs and ExpensesOperating expenses increased to $204.9 millidi20d8 compared to
$155.3 million in 2007. The increase in 2008 re=difrom the following:

Selling and distribution expenses increased $21lliom primarily due to the full year impact in 28 of the
acquisitions of San Antonio Farms in May, 2007 &rd. Smith in October, 2007.

General and administrative expenses increasedndifli8n in 2008 compared to 2007, due to the adtjars of
San Antonio Farms, in May 2007 and E.D. Smith inoBer 2007. However, due to synergies realizedegémand
administrative costs as a percent of revenue dsedemom 4.7% in 2007 to 4.2% in 2008.

Amortization expenses increased to $13.5 millio2008 from $7.2 million in 2007, due to the fullayampact
in 2008 of the acquisition of the San Antonio Faimthe second quarter of 2007 and the acquisdfda.D. Smith
in the fourth quarter of 2007.

Other operating expense in 2008 increased $14l®mprimarily due to the closing of our pickle ptdocated
in Portland, Oregon.

Operating Income— Operating income in 2008 was $87.1 million, acréase of $2.2 million, or 2.6% from
operating income of $84.9 million in 2007. Our agtérg margin was 5.8% in 2008 compared to 7.3%072 The
impact of the Portland plant closure on operatiraggim for 2008 was a reduction of 0.9%.

Other (income) expense Gther (income) expense includes interest expens&eist income, foreign exchange
gains and losses, and other (income) and expenses.
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Interest expense in 2008 was $27.6 million, anaase of $5.6 million from 2007. The increase imprily due
to increased debt levels resulting from our 20Qjuésitions. The increase in interest expense wégaked, as the
Company paid down debt during the year and inteetst lowered. Interest income in 2008 and 200§ wa
$0.1 million.

The impact of changes in foreign currency resultegh expense of $13.0 million in 2008 versus a ga2007
of $3.5 million. In 2008, approximately $9.1 miltif the foreign currency expense was due to thalwation of ar
intercompany note. The remaining $3.9 million afeign currency expense is primarily due to a felyof foreign
currency transaction gains and losses occurrird®@8. The gain in 2007 was primarily due to thevemd purchase
of Canadian currency used in the 2007 acquisitfda.B. Smith. This did not repeat in 2008.

Other (income) expense was a loss of $7.1 millimRd08 versus a gain of $36 thousand in 2007. itrease
is primarily related to the mark to market adjustinaf our interest rate swap agreement, totalimg@pmately
$7.0 million.

Income Taxes— Income tax expense was recorded at an efferdbecof 27.6% for 2008 compared to 37.4%
for 2007. The lower effective tax rate in 2008 igedo the favorable intercompany financing strueemtered into i
conjunction with the E.D. Smith acquisition (Seet®&8), combined with the tax benefit of the markrtarket
adjustment of our interest rate swap agreement.

Discontinued operations -©ur loss on discontinued operations was $0.3 miliin2008 versus $30 thousand
in 2007. The increase of $0.3 million was due ®mite off of assets held for sale during 2008e Tompany was
unable to locate a buyer for these assets andetaesmned they have no value.

Year Ended December 31, 2008 Compared to Year Erdleckmber 31, 2007 — Results by Segment
North American Retail Grocery

Year Ended December 31

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $917,10: 100.% $663,50¢ 100.(%
Cost of sale: 720,38t 78.€ 509,30t 76.€
Gross profit 196,71- 21.4 154,19¢ 23.2
Freight out and commissiol 58,75¢ 6.4 45,13¢ 6.8
Direct selling and marketin 23,44, 2.€ 23,765 3.5
Direct operating incom $114,51: 12.8% $ 85,29! 12.€%

Net sales in the North American Retail Grocery seghnincreased by $253.6 million, or 38.2%, for ylear
ended December 31, 2008 compared to the prior J&archange in net sales from 2007 to 2008 wagalthe

following:
Dollars Percent
(Dollars in
thousands)
2007 Net sale $663,50¢
Volume (32,019 (4.89%
Mix/other (1,249 (0.2
Acquisitions 240,16¢ 36.2
Pricing 46,69: 7.C
2008 Net sale $917,10: 38.2%

The increase in net sales from 2007 to 2008 resutt@inly from the full year impact in 2008 of theqaisition
of San Antonio Farms in the second quarter of 2007 E.D. Smith in the fourth quarter of 2007.
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Price increases taken due to rising raw materidlgatkaging costs more than offset lower case sélesby food
and retail branded pickles. The volume declinesteel to retail pickle low margin customer ratioration and a
decline in branded baby food.

Cost of sales as a percentage of sales increasadr8.8% in 2007 to 78.6% in 2008 primarily as suteof
input cost increases throughout 2008 which werduilyt offset by price increases.

Freight out and commissions paid to independerkdysincreased $13.6 million or 30.2%, to $58.8iarilin
2008 compared to $45.1 million in 2007, as a resfulicreased sales and higher shipping costs pitintue to
elevated fuel costs early in 2008.

Food Away From Home

Year Ended December 31,

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $294,02( 100.% $254,58( 100.(%
Cost of sale: 242,03! 82.2 209,92° 82.5
Gross profit 51,98t 17.7 44,65: 17.5
Freight out and commissiol 13,561 4.€ 10,93: 4.3
Direct selling and marketin 6,28t 2.2 5,401 2.1
Direct operating incom $ 32,13¢ 10.¢% $ 28,32( 11.1%

Net sales in the Food Away From Home segment isectay $39.4 million, or 15.5%, for the year ended
December 31, 2008 compared to the prior year. Tihage in net sales from 2007 to 2008 was due téotlosving:

Dollars Percent
(Dollars in
thousands)
2007 Net sale $254,58(
Volume (16,949 (6.7%
Mix/other 5,97: 2.4
Acquisitions 32,52¢ 12.¢
Pricing 17,88: 7.C
2008 Net sale $294,02( 15.5%

Sales increased in 2008 compared to 2007 primdwiéyto the acquisitions of San Antonio Farms in @97,
and the E.D. Smith acquisition in October 2007c®hcreases taken in 2008 to offset rising inpstEalso
contributed to the increase. Volume declined atipany moved away from low margin pickle custasraard
experienced adverse economic conditions in the Peealy From Home industry in 2008.

Cost of sales as a percentage of net sales dedrizase82.5% in 2007 to 82.3% in 2008, as priceeases to
our customers offset increases in raw materialkggiag, and energy costs, combined with improvemant
operating efficiencies.

Freight out and commissions paid to independerkdssincreased $2.6 million or 24.1% to $13.6 wilin
2008 compared to $10.9 million in 2007, primaris/aresult of the higher sales and increased stgppists due to
elevated fuel costs early in 2008.
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Industrial and Export

Year Ended December 31

2008 2007
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $289,52( 100.% $239,81¢ 100.(%
Cost of sale: 246,20 85.C 198,37t 82.7
Gross profit 43,32¢ 15.C 41,44( 17.5
Freight out and commissiol 8,821 3.C 7,97¢ 3.3
Direct selling and marketin 1,031 0.4 761 0.4
Direct operating incom $ 33,47¢ 11.6% $ 32,70! 13.6%

Net sales in the Industrial and Export segmeneiased by $49.7 million, or 20.7%, for the year ende
December 31, 2008 compared to the prior year. Tihage in net sales from 2007 to 2008 was due téotloaving:

Dollars Percent
(Dollars in thousands;
2007 Net sale $239,81¢
Volume 13,96( 5.8%
Mix/other (12,417 (5.2
Acquisitions 3,31« 1.4
Pricing 44,85t 18.7
2008 Net sale $289,52¢ 20.7%

Price increases were taken in 2008 in an effoofffiget the significant increases in input costsadidition, we
realized volume increases during the year fromettisting customer base.

Cost of sales as a percentage of net sales incré@ase 82.7% in 2007 to 85.0% in 2008 as pricedases to
our customers did not fully offset increases in raaterials and packaging costs. Also contributimthe increase
was a shift in our mix of customers towards lowargin co-pack customers.

Freight out and commissions paid to independeriktdysoincreased by $0.8 million to $8.8 million azault of
increased fuel costs early in 2008. However, tlvesés decreased as a percent of revenue from 8.220i7 to
3.0% in 2008 due to combining shipments and levegafyeight rates with the other product lines.

Known Trends and Uncertainties
Prices of Raw Materials

We were adversely affected by rising input costsngu2008 and 2007, however, during 2009 certgiuin
costs decreased from these high levels. Many ofatvematerials used in our products rose to unlishajh levels
during 2008, including processed vegetables andansaybean oil, casein, cheese and packaging ialater
Fluctuating fuel costs also impacted our resulthil®\prices for many of our raw materials decreathatihg 2009
from their historic highs reached in the prior yehe Company expects moderate price volatilitytfier next year
with an upward trend. We manage the impact, whenewessible, on commercially reasonable terms, biitg in
prices on quantities required to meet our produatémuirements. In addition, we offset the effectdising prices
to our customers. However, for competitive reasargsmay not be able to pass along the full efféaareases in
raw materials and other input costs as we incunthe addition, in instances of declining input tspgustomers
may be looking for price reductions in situationsene we have locked into purchases at higher costs.
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Competitive Environmen

There has been significant consolidation in thairgrocery and foodservice industries in recemtrgeand
mass merchandisers are gaining market share. Asustomer base continues to consolidate, we exjpecpetition
to intensify as we compete for the business of felaege customers. There can be no assurancevéhaill be able
to keep our existing customers, or gain new custenfes the consolidation of the retail grocery #maoldservice
industry continues, we could lose sales if any @neore of our existing customers were to be sold.

Both the difficult economic environment and thergrassed competitive environment in the retail amatigervic
channels have caused competition to become inagdgsntense in our business. We expect this ttermbntinue
for the foreseeable future.

Liquidity and Capital Resources

Management assesses the Company'’s liquidity ingefiits ability to generate cash to fund its ofiata
investing and financing activities. The Companytoures to generate substantial cash from operatitigities and
remains in a strong financial position, with resmsg available for reinvestment in existing busiaesacquisitions
and managing its capital structure on a short ang-term basis. Over the last three years, the @ognpas
generated $376.9 million in cash flow from opergtattivities by focusing on working capital manage If
additional borrowings are needed, approximately3®2illion was available on the revolving creditility as of
December 31, 2009. This facility expires in 201% W¥élieve that, given our cash flow from operatwtvities and
our available credit capacity, we can comply with turrent terms of the credit facility and meeegeeable
financial requirements.

Cash flows from operating activities:

Year Ended December 31,

2009 2008 2007
(In thousands)
Net income $ 81,31« $ 28,22 $41,62:
Loss from discontinued operatio — 33€ 30
Depreciation & amortizatio 47,34 45,854 34,98¢
Stocl-based compensatic 13,30: 12,19: 13,58(
(Gain) loss on foreign currency exchar (4,932) 9,03¢ —
Mark to market (gain) loss on interest sv (2,109 6,981 —
Gain on disposition of asse (11,885 (469) (49¢)
Write-down of impaired asse 7,60( 5,991 —
Deferred income taxe 18,59¢ 5,314 5,94(
Changes in operating assets and liabilities, nacqtiisitions (44,389 62,42¢ 611
Other (8) (240 161
Net cash provided by continuing operatis 104,84« 175,64t 96,43:
Net cash provided by discontinued operati — (10 (30
Net cash provided by operating activit $104,84: $175,63¢ $96,40:

Our cash from operations decreased from $175.6omilh 2008 to $104.8 million in 2009. Higher netome
in the year ended December 31, 2009 compared t® &@6 more than offset by a decrease in accougthfEfron
the high level in 2008, a build in inventories daéigher pickle production resulting from a str&@p9 cucumber
crop and the forward purchase of certain commaglitie
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Cash flows from investing activities:

Year Ended December 31

2009 2008 2007
(In thousands)
Additions to property, plant and equipm $(36,987) $(55,47) $ (19,819
Insurance procee( 2,868 12,04% —
Cash outflows for acquisitions and investmentss tash acquire — (257) (449,93)
Proceeds from sale of fixed ass 6 1,67¢ 1,46¢
Net cash used in continuing operatit (34,119 (41,996 (468,28¢)
Net cash provided by discontinued operati — 157 467
Net cash used in investing activiti $(34,11¢ $(41,839) $(467,819

In 2009, cash used in investing activities decredge$7.7 million from 2008, primarily due to a dease in
capital additions as the Company had several largjects that were initiated in 2008 and compléte2009,
including the repair of the New Hampton, lowa faigithat was damaged by fire in February of 200&8pil
spending in 2009 included projects to improve péffitiencies and upgrades to our Pittsburgh pheater and
power systems, capacity expansion at our North, Pastnsylvania facility, completion of the repditioe New
Hampton, lowa facility and routine equipment upgsdr replacements at all of our facilities whicimber sixteen
across the United States and Canada. The expesxliteiated to the New Hampton, lowa facility weaetiplly
offset by proceeds received from our insurancerclai

We expect capital spending programs to be apprdrign&60.0 million in 2010. Capital spending in 204ill
focus on food safety, quality, productivity imprerents, installation of an ERP system and routingpegent
upgrades or replacements at all of our plants.

Cash flows from financing activities:

Year Ended December 31

2009 2008 2007
(In thousands]

Proceeds from issuance of di $ — 3 —  $440,03!
Net repayment of del (74,489 (145,53) (59,150
Payments of deferred financing ca — — (230)
Excess tax benefits from stc-based payment arrangeme 16¢ 377 —
Cash used to net share settle equity aw (33¢) — —
Proceeds from stock option exerci: 4,92¢ 5,434 44
Net cash provided by (used in) financing activi $(69,72) $ (139,726 $380,69¢

Net cash used in financing activities decreaseh $d39.7 million in 2008 to $69.7 million in 20085 cash
provided from operating activities (used to pay daebt) was $70.8 million less than 2008. See tlasls from
operating activities. In 2007, we borrowed $440ilion, primarily to finance the E.D. Smith and SAntonio
Farms acquisitions. In 2009 and 2008, we did notglete any acquisitions and used the cash flowrgése by
operations to pay down our outstanding debt.

In connection with our proposed acquisition of Btpwe expect to fund the purchase price of appraiefy
$660 million through the issuance of $400 milliomiew debt, approximately $100 million in equitgck issuance
and the balance of approximately $160 million fushfflem borrowings under our existing revolving dted
agreement. The transaction is expected to clo8wifirst quarter of 2010.

The Company believes it has sufficient liquiditfteaconsidering the debt requirements of the Sturm
acquisition, and does not anticipate a significahk to cash flows in the foreseeable future desihieé current
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disruption of the credit markets, because the Comppperates in a relatively stable industry anddizable market
share across its product lines. The Company’s teng-financing needs will depend largely on potrdcquisition
activity.

The impact of the reduction in equity values of $hack market in late 2008 and early 2009 resufiexd
reduced funded balance of our Pension Plan, andregtjadditional cash contributions in 2009, whighs funded
by cash flows from operations. The Company conteith$8.9 million in 2009 and expects to make cbntions of
approximately $0.9 million in 2010.

Seasonality

The Company'’s short-term financing needs are pilyntar financing working capital during the yedue to
the seasonality of cucumber and fruit productiaaedr by harvest cycles, which occur primarily dagrthe spring
and summer, inventories generally are at a lowtpoilate spring and at a high point during thé, fiakcreasing our
working capital requirements. In addition, the Camp builds inventories of salad dressings in theagpand soup
in the summer months in anticipation of large seakshipments that begin late in the third quarter.

Sources of Capital

Revolving Credit Facility— On August 30, 2007, the Company entered into Aadngent No. 2 to the
unsecured revolving Credit Agreement, as amended‘@redit Agreement”), dated June 27, 2005, witraup of
participating financial institutions. Among othéirigs, Amendment No. 2 reduces the available lityid
requirement with respect to permitted acquisitiand reduces the required consolidated interestrageeatio at th
end of each fiscal quarter. The Company also eseddis option under the Credit Agreement to ineedae
aggregate commitments under the revolving creditifiafrom $500 million to $600 million. The Credhgreement
also provides for a $75 million letter of credibéimit, against which $8.8 million in letters ofectit have been
issued but undrawn. Proceeds from the credit fgaitiay be used for working capital and general caafe
purposes, including acquisition financing. The dréatility contains various financial and othestictive
covenants and requires that we maintain certaanfiral ratios, including a leverage and interesecage ratio. The
Company is in compliance with all applicable cowaisaas of December 31, 2009.

During 2008, the Company entered into a $200 mmillang-term interest rate swap agreement with ecéve
date of November 19, 2008 to lock into a fixed LIB@nterest rate base. Under the terms of the agreem
$200 million in floating rate debt was swappedddixed rate of 2.9% interest rate base for a pleoioi24 months,
amortizing to $50 million for an additional nine nths at the same 2.9% interest rate. The Compahyatiapply
hedge accounting and recorded the fair value efitfstrument on its balance sheet within other kemgn liabilities.
The fair value of the swap, using Level 2 inputaswa liability of approximately $4.9 million and.®million as of
December 31, 2009 and 2008, respectively. In 20@92808, the Company recorded income of $2.1 milind
expense of $7.0 million, respectively, relatedh® mark to market adjustment within the Other (medp expense
line of the Consolidated Statements of Income.

On September 22, 2006, the Company completed atprplacement of $100 million in aggregate prinicigda
6.03% senior notes due September 30, 2013 purtuaritiote Purchase Agreement among TreeHouse gralip
of purchasers. All of the Company’s obligations enthe senior notes are fully and unconditionallargnteed by
Bay Valley Foods, LLC, a wholly-owned subsidiarytoé Company. The senior notes have not been eegist
under the Securities Act of 1933, as amended, amdmat be offered or sold in the United States abssgistration
or an applicable exemption. Net proceeds were tesegpay outstanding indebtedness under the rexgpRredit
Agreement. The Company is in compliance with afilEable covenants as of December 31, 2009.
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Contractual Obligations

The following table summarizes the Company’s oltigyzes and commitments to make future payments as of
December 31, 2009:

Indebtedness, Purchase & Lease Obligations

Payments Due by Perioc

Less than 1-3 3-5 More than
Total 1 Year Years Years 5 Years
(In thousands)

Revolving credit facility(1’ $302,72: $ 2,91¢ $299,80¢( $ —  $ —
Senior notes(2 122,61: 6,03( 12,06( 104,52: —
Capital lease obligations( 1,815 58¢ 76€ 457 3
Purchasing obligations(: 223,26! 158,15¢ 63,85:2 1,22C 35
Operating leases(! 44,96¢ 12,86¢ 17,91¢ 7,221 6,95¢
Benefit obligations(6 27,657 2,00¢ 4,43¢ 5,22¢ 15,98¢
Deferred compensation( 5,31( 13€ 35€ 1,94: 2,87¢
FIN 48 liability(8) 63C — 63C — —
Tax increment financing(¢ 3,917 391 77€ 782 1,961
Total $732,89. $183,09¢ $400,60¢ $121,37( $ 27,82

(1) Revolving credit facility obligation includes pripal of $298.2 million and interest at an averaate of 0.91%
at December 31, 2009. The principal is due Augis2B11. (See Note !

(2) Senior note obligation includes principal and iattpayments based on a fixed interest rate of6.®3incipal
payment is due September 30, 2013. (See Nc

(3) Payments required under lc-term capitalized lease contrac

(4) Primarily represents commitments to purchase minimquantities of raw materials used in our productio
processes. We enter into these contracts fromttirtiene in an effort to ensure a sufficient suppiyaw
ingredients. In addition, we have contractual altligns to purchase various services that are parro
production proces:

(5) In accordance with GAAP, these obligations areraftected in the accompanying balance sheets. @pgra
lease obligations consist of minimum rental paymmemider no-cancelable operating leas

(6) Benefit obligations consist of future paymentstexdao pension and postretirement benefits as atgiuirby an
actuarial valuation

(7) Deferred compensation obligations have been abolctt payment periods based on existing paymens pta
terminated employees and the estimated timingsifidutions of current employees based on

(8) The FIN 48 long term liability recorded by the Ccemp is $2.1 million at December 31, 2009, 30% oichtis
expected to be settled within one to three yedrs.rémaining 70% or $1.5 million has been excludeah the
table. The timing of cash settlement for this montiif any, cannot be reasonably estimated duéfsetting
positions and conclusions upon audit. The Compagngss unrealized tax benefit is approximately $8ilHon.
The difference between the gross unrealized tarfiieand the FIN 48 liability is due to the inclasi of
corollary positions, interest, penalties, as weltfee impact of state taxes on the federal taxitwbwhich are
included in the computation of the FIN 48 liabilltyt not the gross unrecognized tax benefit. (Sate R to our
Consolidated Financial Statements). Deferred &billties are excluded from the table due to uraisly in theit
timing.

(9) Tax increment financing obligation includes priradipnd interest payments based on rates ranging6r61%
to 7.16%. Final payment is due May 1, 2019. (Set=9)

In addition to the commitments set forth in theabtable, at December 31, 2009, the Company had
$8.8 million in letters of credit primarily relatéd the Company’s workers’ compensation program.
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Off-Balance Sheet Arrangemen

The Company does not have any obligations that theedefinition of an off-balance sheet arrangemethter
than operating leases and letters of credit, whaole or are reasonably likely to have a materfacebn the
Consolidated Financial Statements.

Other Commitments and Contingencies

The Company also has the following commitments@ntingent liabilities, in addition to contingerdbilities
related to ordinary course litigation, investigasaand tax audits:

« certain lease obligations, a

« selected levels of property and casualty risksnarily related to employee health care, workers’
compensation claims and other casualty los

See Note 18 to our Consolidated Financial Statesrfentmore information about the Company’s commiitae
and contingent obligations.

Critical Accounting Policies

Critical accounting policies are defined as thds aire most important to the portrayal of a comgfgan
financial condition and results and that requiremost difficult, subjective or complex judgmenits many cases
the accounting treatment of a particular transadasaspecifically dictated by generally acceptedcoanting
principles with no need for the application of quolgment. In certain circumstances, however, tleparation of th
Consolidated Financial Statements in conformityhvgiénerally accepted accounting principles requiss® use ot
judgment to make certain estimates and assumpfitiese estimates affect the reported amounts efsaaac
liabilities and disclosures of contingent assets la@bilities at the date of the Consolidated FitiahStatements and
the reported amounts of net sales and expensewdteg reporting period. We have identified theges described
below as our critical accounting policies. See Note the Consolidated Financial Statements fogtailkd
discussion of these and other accounting policies.

Accounts Receivable Allowances We maintain an allowance for customer promotigmagrams, marketing
co-op programs and other sales and marketing egpeibis allowance is based on historical rolliwglte month
average program activity and can fluctuate duéédevel of sales and marketing programs, and groin
deductions. This allowance was $8.3 million andB$fillion, at December 31, 2009 and 2008, respeltiv

Inventories —nventories are stated at the lower of cost or miafRickle inventories are valued using the
last-in, first-out (“LIFO”) method, while all of gwther inventories are valued using the firstfinst-out (“FIFO”)
method. These valuations have been reduced byamazice for obsolete and defective products anégiing
materials. The estimated allowance is based owiewsf inventories on hand compared to estimatdstare
demand, changes in formulas and packaging matamalsnferior product. The Company’s allowancesewer
$6.9 million and $3.3 million at December 31, 2@0®I 2008, respectively.

Goodwill and Intangible Assets— Goodwill and intangible assets totaled $727 .Bioni as of December 31,
2009, resulting primarily from acquisitions. Upacgaisition, the purchase price is first allocateddientifiable
assets and liabilities, including but not limitedttademarks and customer-related intangible ass#dtsany
remaining purchase price recorded as goodwill. @albend indefinite lived trademarks are not amzeti. For
purposes of goodwill impairment testing, our rejriunits are defined as North American Retail @rgc— U.S.,
North American Retail Grocet— Canada, Food Away From Home — U.S., Food AwayFkome — Canada,
Industrial Bulk and Co-Pack — U.S., and Co-Pack an&tla.

We believe that a trademark has an indefiniteififehas sufficient market share and a historgibng sales
and cash flow performance that we expect to coatfbuthe foreseeable future. If these perpetaalemark criteria
are not met, the trademarks are amortized over ¢ixpiected useful lives. Determining the expedifedof a
trademark requires considerable management judgamehis based on an evaluation of a
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number of factors including the competitive envirant, market share, trademark history and antieghaiture
trademark support.

Indefinite lived trademarks and goodwill are evadabfor impairment annually in the fourth quartarmore
frequently, if other events occur, to ensure thatvalue continues to exceed the related bookevain indefinite
lived trademark is impaired if its book value exdeéair value. Goodwill impairment is indicatedhi book value
of its reporting unit exceeds its fair value. Iétfair value of an evaluated asset is less theboitk value, the assel
written down to fair value, which is generally bdgm its discounted future cash flows. Future bessiresults cou
impact the evaluation of our goodwill and intangiblsets.

The Company completed its annual goodwill and imdtef lived intangible asset impairment analysi®fs
December 31, 2009. Our assessment did not resgttadwill impairment. We have seven reporting yrfite of
which contain goodwill totaling $575.0 million. Oanalysis employed the use of both a market armhiec
approach, with each method given equal weightimgniicant assumptions used in the income appraaciude
growth and discount rates, margins and the Comgangighted average cost of capital. We used héstbri
performance and management estimates of futurenpeahce to determine margins and growth rates.oDrscrate
selected for each reporting unit varied, with thedghited average of all discount rates being equtilé total
Company discount rate. Our weighted average costifal included a review and assessment of markecapita
structure assumptions. Further supporting our assest of goodwill is the fact that our Companytscgtprice has
increased from December 31, 2008 to December 319 BY approximately 43.0%. Of the five reportingtsinvith
goodwill, three have fair values significantly incess of their carrying values (between 75% and)9&#tile
another reporting unit has a fair value that israpimnately 35% in excess of its carrying value. @nal reporting
unit, Retail Grocery — Canada, has a fair valu¢ ihapproximately 14% in excess of its carryintuea
Considerable management judgment is necessaryatoae the impact of operating changes and to atgifuture
cash flows. Changes in our estimates or any obther assumptions used in our analysis could résaltdifferent
conclusion.

We reviewed our indefinite lived intangible asseibich include our trademarks totaling $31.4 miliaising
the relief from royalty method. Significant assuiops include the royalty, growth and discount ra€@sr
assumptions were based on historical performandereamagement estimates of future performance, hasve
available data on licenses of similar products. &nalysis resulted in no impairment. The Compapgl&cy is that
indefinite lived assets must have a history ofrgjreales and cash flow performance that we expegiritinue for
the foreseeable future. When these criteria alemger met, the Company changes the classificaGonsiderable
management judgment is necessary to evaluate hecinof operating changes and to estimate futwsie laws.
Changes in our estimates or any of our other assongpused in our analysis could result in a déferconclusion.

Amortizable intangible assets which include pridyacustomer relationships and trademarks are eteduar
impairment whenever events or changes in circurnstimdicate that the carrying amount may not bewerable.
If an evaluation of the undiscounted cash flowsdatés impairment, the asset is written down tdaitsvalue,
which is generally based on discounted future dasts. We reviewed our amortizable intangible assetd our
analysis resulted in the impairment of dature’s Goodnes8trademark totaling $7.6 million, and is relatedte
North American Retail Groce— U.S. segment. No other impairment was identifiad the Company concluded
no changes are necessary to the remaining usedgl dir values of the remaining amortizable intalegitssets as of
December 31, 2009.

Purchase Price Allocation— We allocate the purchase price of acquisitionsi¢oatssets acquired and liabili
assumed. All identifiable assets acquired, inclgditentifiable intangibles, and liabilities assunzed assigned a
portion of the purchase price of the acquired camgpaormally equal to their fair values at the daitacquisition.
The excess of the purchase price of the acquiretbany over the sum of the amounts assigned toifiddri¢ asset
acquired, less liabilities assumed is recordedoaslgill. We record the initial purchase price alltion based on
evaluation of information and estimates availabltha date of the financial statements. As fin&btimation
regarding fair value of assets acquired and litéiliassumed is received and estimates are refuppdopriate
adjustments are made to the purchase price albocaib the extent that such adjustments indicatettte fair
values of assets and liabilities differ from th@ieliminary purchase
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price allocations, such differences would adjustamounts allocated to those assets and liabiéitilswould
change the amounts allocated to goodwill. The finathase price allocation includes the considematf a number
of factors to determine the fair value of indivitlaasets acquired and liabilities assumed, incydimoted market
prices, forecast of expected cash flows, net reblezvalues, estimates of the present value ofiregjpayments an
determination of remaining useful lives.

Income Taxes— Deferred taxes are recognized for future tax effe€temporary differences between finan
and income tax reporting using tax rates in effecthe years in which the differences are expetedverse. We
periodically estimate our probable tax obligatioség historical experience in tax jurisdictionslanformed
judgments. There are inherent uncertainties relatdie interpretations of tax regulations in thegdictions in
which we operate. These judgments and estimates ataapoint in time may change based on the owtarfrtax
audits and changes to or further interpretationggfilations. If such changes take place, theagisk that our tax
rate may increase or decrease in any period, whdehd have an impact on our earnings. Future bssinesults
may affect deferred tax liabilities or the valuatiof deferred tax assets over time.

Stock-Based Compensatier Income from Continuing Operations Before Incohaees, for the years ended
December 31, 2009 and December 31, 2008, includae:ased compensation expense for employee saudati
stock options, restricted stock, restricted stagiksy and performance units of $13.3 million an@.21million,
respectively.

The fair value of stock options, restricted staestricted stock unit awards and performance (ftiits
“Awards”) is determined on the date of grant. Stopkions were valued using a Black Scholes modelcantain
restricted stock and restricted stock units wetaadiusing a Monte Carlo simulation. Performanciéstand all
other restricted stock and restricted stock unirals were valued using the closing price of the famy’s stock on
the date of grant. Stock-based compensation expassmlculated and recorded, could have been teghat other
assumptions were used. Furthermore, if we userdiffeassumptions in future periods, stock-basedemsation
expense could be impacted in future periods. A<Ciimpanys stock was not publicly traded prior to June 205}
expected volatilities are based on the impliedonisal volatilities from peer companies and otreators. The
Company has estimated that certain employees artiptete the required service conditions associattdcertain
Awards. For all other employees, the Company esésforfeitures as not all employees are expectedinplete
the required service conditions. The expected semériod is the longer of the derived serviceqakras determine
from the output of the valuation models, and th@ise period based on the term of the Awards. Télefree
interest rate for periods within the contractutd bf the Awards is based on the U.S. Treasurydyielve in effect ¢
the time of the grant. As the Company does not sayficant history to determine the expected tefrits option
awards, we based the expected term on that of aaleacompanies. The assumptions used to caldhl@teption
and restricted stock awards granted in 2009 arsepted in Note 11 to the Consolidated Financiak8tants.

Insurance Accruals— We retain selected levels of property and caguisks, primarily related to employee
health care, workers compensation claims and aimralty losses. Many of these potential lossesarered unde
conventional insurance programs with third-partyriees having high deductible limits. In other esgae are self-
insured with stop-loss coverage. Accrued liab#itier incurred but not reported losses relatedhése retained risks
are calculated based upon loss development fasgtuch contemplate a number of variables, includitagms
history and expected trends. These loss developfaetars are based on industry factors and, aldttgtive
estimated liabilities, are developed by us in cttation with external insurance brokers and acesarit
December 31, 2009 and 2008, we recorded accrugtities related to these retained risks of $9.1iam and
$8.5 million, respectively, including both curremtd long-term liabilities. Changes in loss develeptrfactors,
claims history and cost trends could result in sartsally different results in the future.

Employee Benefit Plan Costs- We provide a range of benefits to our employeediding pension and
postretirement benefits to our eligible employeas @etirees. We record annual amounts relatinbdsd plans
based on calculations specified by generally aetepatcounting principles, which include variousiadgl
assumptions, such as discount rates, assumedrmyeistates of return, compensation increases,
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employee turnover rates and health care cost tia@ed. We review our actuarial assumptions on anarbasis an
make modifications to the assumptions based orectrates and trends, when it is deemed appropAatesquired
by generally accepted accounting principles, tifieceébf the modifications is generally recorded antbrtized over
future periods. Different assumptions that we madad result in the recognition of different amainf expense
over different periods of time.

Our current asset mix guidelines, under our investrpolicy as written by our Investment Committaeget
equities at 55% to 65% of the portfolio and fixadame at 35% to 45%. At December 31, 2009, ourendistst
was invested as follows: equity securities of 6€@%&d income securities of 32%; and cash and cgsfkvalents of
2%.

We determine our expected long-term rate of retased on our expectations of future returns foptresion
plan’s investments based on target allocationk®@pension plan’s investments. Additionally, wesidar the
weighted-average return of a capital markets maddilhistorical returns on comparable equity, debt@her
investments. The resulting weighted average exgdotey-term rate of return on plan assets is 7.60%.

While a number of the key assumptions related taqoalified pension plans are long-term in natureluding
assumed investment rates of return, compensataaases, employee turnover rates and mortalitg rgmerally
accepted accounting principles require that owaliat rate assumption be more heavily weighteditceat market
conditions. As such, our discount rate will likelyange more frequently. We used a discount radetermine our
estimated future benefit obligations of 5.75%, at&mber 31, 2009.

See Note 13 to our Consolidated Financial Statesrfentmore information regarding our employee pemsinc
retirement benefit plans.

Recent Accounting Pronouncements

Information regarding recent accounting pronounagsis provided in Note 2 to the Consolidated Faian
Statements.

ltem 7A. Quantitative and Qualitative Disclosures About MagkRisk

Interest Rate Fluctuations

The Company entered into a $200 million long tenteriest rate swap agreement with an effective afate
November 19, 2008 to lock into a fixed LIBOR intstreate base. Under the terms of the agreemen®, $20on in
floating rate debt was swapped for a fixed 2.9%riggt base rate for a period of 24 months, amogito
$50 million for an additional nine months at thenga?.9% interest rate. Under the terms of the Carylpa
revolving credit agreement, and in conjunction vathr credit spread, this will result in an all iortowing cost on
the swapped principal being no more than 3.8% dutie life of the swap agreement.

In July 2006, we entered into a forward interet# gwap transaction for a notational amount of $hillon as
a hedge of the forecasted private placement of $ii0idn in senior notes. The interest rate swamsaction was
terminated on August 31, 2006, which resulted jmmestax loss of $1.8 million. The unamortized lossafected, ne
of tax, in Accumulated other comprehensive losh@Consolidated Balance Sheets. The total loddwil
reclassified ratably to the Consolidated Statemehkscome as an increase to interest expensetbgderm of the
senior notes, providing an effective interest #t6.29% over the terms of the senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratseother
than our interest rate swap agreement, as of Deze8ih 2009, which could expose us to significaatkmat risk.
Our exposure to market risk for changes in interasts relates primarily to the increase in the amhof interest
expense we expect to pay with respect to our réwpleredit facility, which is tied to variable matrates which
includes LIBOR and prime interest rates. Basedwroatstanding debt balance of $298.2 million uraler
revolving credit facility, and adjusting for the@2million fixed rate swap
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agreement, as of December 31, 2009, each 1% rimgr iimterest rate would increase our interest egpdy
approximately $1.0 million annually.

Input Costs

The costs of raw materials, as well as packagingmads and fuel, have varied widely in recent geand
future changes in such costs may cause our refudiserations and our operating margins to fluasgnificantly.
We experienced increases in certain costs suctets oaps, cans and lids and meat products in 2088ared to
2008, however, these increases were more thart bffsgecreases in the cost of oils, casein andiplesntainers.
In addition, fuel costs, which represent the mogidrtant factor affecting utility costs at our puation facilities
and our transportation costs, rose to unusuallly fggels in the middle of 2008, but have decreamsegortionately
to the general reduction in overall economic attiin 2009.

The most important raw material used in our piaigerations is cucumbers. We purchase cucumbers unde
seasonal grower contracts with a variety of grovstnategically located to supply our productionilfaes. Bad
weather or disease in a particular growing areadeamnmage or destroy the crop in that area, whichdvioopair crop
yields. If we are not able to buy cucumbers frogalsuppliers, we would likely either purchase eubers fronm
foreign sources, such as Mexico or India, or shipunbers from other growing areas in the UnitedeStahereby
increasing our production costs.

Changes in the prices of our products may lag lietiranges in the costs of our materials. Competitiv
pressures also may limit our ability to quicklysaiprices in response to increased raw materiatkaging and fuel
costs. Accordingly, if we are unable to increasepices to offset increasing raw material, packggind fuel cost
our operating profits and margins could be matigrediversely affected. In addition, in instancesleé€lining input
costs, customers may be looking for price redustiarsituations where we have locked into pricihbigher costs.
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Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements for 2009retaded in this report on the following pages:

Page
Report of Independent Registered Public Accourfdinm 39
Consolidated Balance Sheets as of December 31,&80200¢ 40
Consolidated Statements of Income for the yearseimsecember 31, 2009, 2008 and 2 41
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2009, 20082007 42
Consolidated Statements of Cash Flows for the yeadsd December 31, 2009, 2008 and 2 43
Notes to Consolidated Financial Statem 44
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
TreeHouse Foods, Inc.
Westchester, IL 60154

We have audited the accompanying consolidated balsineets of TreeHouse Foods, Inc. and subsidignies
“Company”) as of December 31, 2009 and 2008, aaddtated consolidated statements of income, stddkhs’
equity, and cash flows for each of the three y@uatse period ended December 31, 2009. Our aulditsiacluded
the financial statement schedule listed in the Xretdtem 15. These consolidated financial statémend financial
statement schedule are the responsibility of the@zoy’s management. Our responsibility is to expeesopinion
on the financial statements and financial staterseiné¢dule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighargio
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, ¢esa basis,
evidence supporting the amounts and disclosurerifinancial statements. An audit also includeessing the
accounting principles used and significant estimatade by management, as well as evaluating thalbfirancial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tinaricial
position of TreeHouse Foods, Inc. and subsidiagesf December 31, 2009 and 2008, and the redut&io
operations and their cash flows for each of thedtyears in the period ended December 31, 20@@nformity
with accounting principles generally accepted i thmited States of America. Also, in our opinioncls financial
statement schedule, when considered in relatitinetdasic consolidated financial statements takemwhole,
presents fairly, in all material respects, the iinfation set forth therein.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Boar
(United States), the Company’s internal controlrdireancial reporting as of December 31, 2009, Hasethe
criteria established imternal Control — Integrated Frameworésued by the Committee of Sponsoring
Organizations of the Treadway Commission and opontedated February 16, 2010 expressed an uncdlifi
opinion on the Company’s internal control over fingl reporting.

/sl Deloitte & Touche LLP
Chicago, lllinois

February 16, 2010
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Current asset:
Cash and cash equivalel

TREEHOUSE FOODS, INC.
CONSOLIDATED BALANCE SHEETS

ASSETS

Receivables, net of allowance for doubtful accowfit8424 and $47

Inventories, ne
Deferred income taxe
Assets held for sal

Prepaid expenses and other current a:

Total current asse

Property, plant and equipment, |

Goodwill

Identifiable intangible and other assets,

Total asset

Current liabilities:

LIABILITIES AND STOCKHOLDERS ' EQUITY

Accounts payable and accrued expel
Current portion of lon-term debt

Total current liabilities
Long-term debi
Deferred income taxe
Other lon¢-term liabilities

Total liabilities

Commitments and contingencies (Note

Stockholder' equity:

Preferred stock, par value $.01 per share, 10,00G8ares authorized, none iss
Common stock, par value $.01 per share, 90,00(366010,000,000 shares
authorized, respectively, 31,998,921 and 31,544shbses issued and outstanding,

respectively
Additional paic-in-capital
Retained earning

Accumulated other comprehensive |i

Total stockholder equity

Total liabilities and stockholde’ equity

See Notes to Consolidated Financial Statements.
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December 31,

2009

2008

(In thousands, except share
and per share data)

$ 4415 $ 2,687
86,55" 86,831
264,93, 24579

3,397 6,76¢
4,081 4,081
7,26¢ 10,31¢
370,65. 356,47
276,03. 270,66
575000 560,87
162,73t _ 167,66
$1,384,421  $1,355,68:

$ 148,81¢ $ 187,79

90€ 475
149,72! 188,27
401,640 47523
45,38: 27,48¢
31,45: 44,56
628,19¢  73555:

32C 31E
587,59  569,26:
195.26; 113,94
(26,95) (63,399
756,22¢ _ 620,13:
$1,384,421 $1,355,68:
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TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF INCOME

Year Ended December 31

2009 2008 2007
(In thousands, except per share data)

Net sales $1,511,65. $1,500,65! $1,157,90.
Cost of sale: 1,185,28.  1,208,62 917,61:
Gross profit 326,37( 292,02 240,29:
Operating expense

Selling and distributiol 107,93t 115,73: 94,63¢

General and administrati\ 80,46¢ 61,741 53,931

Amortization expens 13,38: 13,52¢ 7,19¢

Other operating (income) expenses, (6,224 13,89¢ (41%)

Total operating expens: 195,56 204,89 155,34

Operating incom: 130,80¢ 87,12 84,94
Other (income) expens

Interest expens 18,43( 27,61« 22,03¢

Interest incomi (45) (207) (112

(Gain) loss on foreign currency exchat (7,387 13,04( (3,469

Other (income) expense, r (2,267) 7,12 (36)

Total other expens 8,73t 47,67( 18,41¢

Income from continuing operations, before incomes 122,07: 39,45¢ 66,52¢
Income taxe: 40,76( 10,89¢ 24,87
Income from continuing operatiol 81,31« 28,56( 41,65z
Loss from discontinued operations, net of tax bieéfs0, $(213) and

$(19), respectivel — (33€) (30)
Net income $ 81,31« 28,22¢ $ 41,62
Weighted average common shal

Basic 31,98: 31,341 31,20:

Diluted 32,79¢ 31,46¢ 31,35
Basic earnings per common shg

Income from continuing operatiol $ 2.5¢ 91 % 1.32

Loss from discontinued operations, net of — (.01) —

Net income $ 2.5¢ 9C $ 1.3
Diluted earnings per common shs

Income from continuing operatiol $ 2.4¢ 91 $ 1.3

Loss from discontinued operations, net of — (.01) —

Net income $ 2.4¢ 9C $ 1.3

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Accumulated
Additional Other Total
Common Stock Paid-In Retained  Comprehensive  Stockholders
Shares  Amount Capital Earnings Loss Equity
(In thousands)

Balance, December 31, 20C 31,20: $ 312 $536,93: $ 44,10¢ $ (5,105 $ 576,24¢
Net income — — — 41,62 — 41,62
Pension & post-retirement liability adjustment

net of tax of $76¢ — — — — 1,172 1,172
Foreign currency translation adjustm — — — — (3,325 (3,325
Amortization of loss on derivatives, net of tax

$101 — — — — 161 161
Comprehensive incorr — — — — — 39,63(
Stock options exercised, including tax benefit

$2 2 — 44 — — 44
Stock options forfeite: — — (18¢) — — (18¢)
Adoption of FIN 48 — — — (6) — (6)
Stocl-based compensatic — — 13,58( — — 13,58(
Balance, December 31, 2007 31,20¢ 31z 550,37( 85,72« (7,097 629,30¢
Net income — — — 28,22« — 28,224
Pension & post-retirement liability adjustment

net of tax of $4,07! — — — — (6,26)) (6,261)
Foreign currency translation adjustm — — — — (50,19¢ (50,199
Amortization of loss on derivatives, net of tax

$101 — — — — 162 162
Comprehensive los — — — — — (28,077
Stock options exercised, including tax benefit

$1,356 341 3 6,781 — — 6,79(
Stock options forfeite: — — (88) — — (88)
Stocl-based compensatic — — 12,19: — — 12,19:
Balance, December 31, 20C 31,54f 31E 569,26. 113,94¢ (63,399 620,13:
Net income — — — 81,31 — 81,31+
Pension & post-retirement liability adjustment,

net of tax of $38: — — — — 604 604
Foreign currency translation adjustm — — — — 35,67¢ 35,67¢
Amortization of loss on derivatives, net of tax of

$101 — — — — 161 161
Comprehensive incorr — — — — — 117,75
Stock options exercised, including tax benefit of

$731 454 5 5,092 — — 5,097
Stock options forfeite: — — (59 — — (59
Stocl-based compensatic — — 13,30: — — 13,30:
Balance, December 31, 20C 31,99¢ $ 32C $587,59¢ $195,26: $ (26,95) $ 756,22¢

See Notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31
2009 2008 2007
(In thousands)

Cash flows from operating activities:

Net income $ 81,31« $ 28,22: $ 41,62
Loss from discontinued operatio — 33€ 30
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 33,96: 32,32¢ 27,791
Amortization 13,38 13,52¢ 7,19t
Stocl-based compensatic 13,30: 12,19: 13,58(
(Gain) loss on foreign currency exchange, intercamymote (4,932 9,03¢ —
Mark to market (gain) loss on interest sv (2,109 6,981 —
Gain on disposition of asse (11,88% (469 (49¢)
Write-down of impaired asse 7,60(C 5,991 —
Deferred income taxe 18,59¢ 5,31¢ 5,94(
Excess tax benefits from stc-based compensatic (169 (377 —
Other 161 137 161
Changes in operating assets and liabilities, natqtiisitions
Receivable: 3,73¢ (14,399 10,16«
Inventories (14,067) 43,39¢ (27,119
Prepaid expenses and other as (647) (2,069 4,39(
Accounts payable, accrued expenses and otheiitied (33,419 35,49( 13,17:
Net cash provided by continuing operatis 104,84: 175,64t 96,43:
Net cash used in discontinued operati — (10 (30
Net cash provided by operating activit 104,84: 175,63t 96,40:
Cash flows from investing activities:
Additions to property, plant and equipmi (36,987 (55,47) (19,819
Insurance procee( 2,86 12,04° —
Cash outflows for acquisitions and investments tzsh acquire — (257) (449,93)
Proceeds from sale of fixed ass 6 1,67¢ 1,46
Net cash used in continuing operatis (34,119  (41,99¢) (468,28f)
Net cash provided by discontinued operati — 157 467
Net cash used in investing activiti (34,11 (41,839 (467,819

Cash flows from financing activities:

Proceeds from issuance of di — — 440,03
Net repayment of del (74,484 (145,53) (59,150
Payments of deferred financing co — — (230)
Excess tax benefits from stc-based payment arrangeme 16¢ 377 —
Cash used to net share settle equity aw (336 — —
Proceeds from stock option exerci: 4,92¢ 5,434 44

Net cash (used in) provided by financing activi (69,72%) (139,72¢) 380,69¢
Effect of exchange rate changes on cash and casvaénts 727 (614) (58)
Increase (decrease) in cash and cash equiv: 1,72¢ (6,547 9,22¢
Cash and cash equivalents, beginning of 2,68 9,23( 6
Cash and cash equivalents, end of ) $ 441t $ 2681 $ 9,23(

See Notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Years ended December 31, 2009, 2008 and 2007)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidatior— The Consolidated Financial Statements includeatte®unts of the Company and its
wholly owned subsidiaries. All intercompany balasmiead transactions are eliminated in consolidation.

Use of Estimates— The preparation of our Consolidated Financiat&nents in conformity with generally
accepted accounting principles (“GAAP”) requiresnagement to use judgment to make estimates anthptisns
that affect the reported amounts of assets antlitied and disclosures of contingent assets aatgilities at the date
of the Consolidated Financial Statements and therted amounts of net sales and expenses duringplogting
period. Actual results could differ from these esties.

Subsequent Events- The Company has evaluated all subsequent etreotsgh February 16, 2010, which is
the date that the accompanying financial statenmametbeing issued.

Cash Equivalents— We consider temporary cash investments withraginal maturity of three months or less
to be cash equivalents.

Inventories — Inventories are stated at the lower of cost arket. Pickle inventories are valued using the
last-in, first-out (“LIFO”) method, while all of gwther inventories are valued using the firstfirst-out (“FIFO”)
method. The costs of finished goods inventoriekude raw materials, labor and overhead costs.

Property, Plant and Equipment- Property, plant and equipment are stated atisitignm cost, plus capitalized
interest on borrowings during the actual constarcpieriod of major capital projects. Also includegroperty,
plant and equipment are certain direct costs mlmehe implementation of computer software faeiinal use.
Depreciation and amortization are calculated utlilegstraight-line method over the estimated udefe$ of the
assets as follows:

Asse’ Useful Life
Buildings and improvement
Improvements and previously existing structt 10 to 20 year
New structure: 40 years
Machinery and equipmer
Manufacturing plant equipme 5 to 20 year:
Transportation equipme 3 to 8 year:
Office equipmen 3 to 10 year:

We perform impairment tests when circumstancesaidithat the carrying value may not be recoverable
Capitalized leases are amortized over the shoftiwed lease term or their estimated useful ligad amortization
expense is included in depreciation expense. Expenrd for repairs and maintenance, which do ngrave or
extend the life of the assets, are expensed ag@ttu

Intangible and Other Assets- Identifiable intangible assets with finite livase amortized over their estimated
useful lives as follows:

Asse Useful Life

Customer relationshiy Straigh-line method over 5 to 15 yec
Trademarks/trade nam Straigh-line method over 10 to 20 ye:
Non-competition agreemen Straigh-line method over the terms of the agreem
Deferred financing cos Straigh-line method over the terms of the related ¢
Formulas/recipe Straigh-line method over 5 to 7 yea
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Indefinite lived trademarks and goodwill are evédabfor impairment annually in the fourth quartenmre
frequently, if events or changes in circumstanodgate that the asset might be impaired. Indefilivied
trademarks and goodwill impairment is indicated wheeir book value exceeds fair value. If the falue of an
evaluated asset is less than its book value, et &swritten down to fair value, which is genbralased on its
discounted future cash flows.

Stock-Based Compensatieh We measure compensation expense for our equiyds at their grant date fair
value. The resulting expense is recognized overdlagant service period.

Sales Recognition and Accounts ReceivableSales are recognized when persuasive eviderae of
arrangement exists, the price is fixed or detertimaitle and risk of loss transfer to customerd there is a
reasonable assurance of collection of the saleepds. Product is shipped FOB shipping point anB B&stinatior
depending on our agreement with the customer. Sadeseduced by certain sales incentives, soméhimihware
recorded by estimating expense based on our luat@kperience. We provide credit terms to custsmemging up
to 30 days, perform ongoing credit evaluation af austomers and maintain allowances for potentedit losses
based on historical experience. Estimated produdatms, which have not been material, are deddobed sales at
the time of shipment.

Income Taxes— The provision for income taxes includes feddiakign, state and local income taxes
currently payable and those deferred because gfdeary differences between the financial stateraadttax bases
of assets and liabilities. Deferred tax assetsabilities are computed based on the differencevben the financial
statement and income tax bases of assets andtiggbilsing enacted marginal tax rates. Valuatiowances are
recorded to reduce deferred tax assets when ibie tikely than not that a tax benefit will not temlized. Deferred
income tax expenses or credits are based on tmgebkan the asset or liability from period to pdrio

The Company has net operating loss and tax cradi forwards available in certain jurisdictionsrémluce
future taxable income. Future tax benefits foroprating loss and tax credit carry forwards acegaized to the
extent that realization of these benefits is coergid more likely than not. This determination isdzhon the
expectation that related operations will be sufitly profitable or various tax, business and ofilanning strategic
will enable us to utilize the operating loss anddeedit carry forwards. We cannot be assuredwleatvill be able to
realize these future tax benefits or that futudeaton allowances will not be required. To theesttthat available
evidence raises doubt about the realization offerde income tax asset, a valuation allowancestsbdished.

Foreign Currency Translation and Transactionrs The functional currency of the Company’s foreign
operations is the applicable local currency. Thefional currency is translated into U.S. dollansbalance sheet
accounts using currency exchange rates in effect e balance sheet date and for revenue andchsa&@ecounts
using a weighted-average exchange rate duringgbal fyear. The translation adjustments are defeasea separate
component of stockholders’ equity, captioned acdated other comprehensive loss. Gains or lossedtiresfrom
transactions denominated in foreign currenciesrenleded in Other (income) expense, in the Constdid
Statements of Income.

Shipping and Handling Fees- Our shipping and handling costs are includeldath cost of sales and selling
and distribution expense, depending on the natiuseah costs. Shipping and handling costs includexbst of sale
reflect inventory warehouse costs, product loadind handling costs, and costs associated withgoatisg finishec
products from our manufacturing facilities to distition warehouses. Shipping and handling costsided in
selling and distribution expense consist primaofifhe cost of shipping products to customers thhothird party
carriers. Shipping and handling costs recordedasraonent of selling and distribution expense were
approximately $46.5 million, $60.2 million and $28nillion, for years ended 2009, 2008 and 200 heesvely.
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Derivative Financial Instruments— From time to time, we utilize derivative finaatinstruments including
interest rate swaps, foreign currency contractsfarvdard purchase contracts to manage our expasunterest
rate, foreign currency and commaodity price risk® @6 not hold or issue financial instruments farcpative or
trading purposes. The Company accounts for its/dtvie instruments as either assets or liabilitied carries them
at fair value. Derivatives that are not designatethedges according to GAAP must be adjustedtedie througt
earnings. For derivative instruments that are aeday as cash flow hedges, the effective portighefjain or loss
is reported as accumulated other comprehensiveneand reclassified into earnings in the same gevioen the
hedged transaction affects earnings. The ineffe@ain or loss is recognized in current earnings flérther
information about our derivative instruments se¢eNk®.

Capital Lease Obligations— Capital lease obligations represent machinedyexjuipment financing
obligations, which are payable in monthly instalitgeof principal and interest and are collateralibg the related
assets financed.

Insurance Accruals— We retain selected levels of property and caguisks, primarily related to employee
health care, workers’ compensation claims and athsualty losses. Many of these potential losses@rered
under conventional insurance programs with thindypearriers having high deductible limits. In ottzgeas, we are
self-insured with stop-loss coverage. Accrued liads for incurred but not reported losses reldtethese retained
risks are calculated based upon loss developmetarfawhich contemplate a number of factors, incigalaims
history and expected trends. These accruals aedajemd by us in consultation with external insueahmokers and
actuaries.

Facility Closing and Reorganization Costs- We periodically record facility closing and rganization
charges, when we have identified a facility forstice or other reorganization opportunity, developgthn and
notified the affected employees.

Research and Development CostsWe record research and development chargeg&ner as they are
incurred. The expenditures totaled $8.3 million,.9@iillion and $4.8 million, for years ended 200008 and 2007,
respectively.

Advertising Costs— Advertising costs are expensed as incurred epdrted in the selling and distribution line
of our Consolidated Statements of Income.

2. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In September 2006, the Financial Accounting StassiBoard (“FASB”) issued an accounting pronouncemen
which defines fair value, establishes a frameworknfieasuring fair value, and expands disclosurestdhir value
measurements. The provisions of the pronouncemergftective for fiscal years beginning after Noven15,

2007. In February 2008, the FASB issued anotheswatting pronouncement, which delayed the initiféetifve dat
for all nonrecurring fair value measurements offimamcial assets and nonfinancial liabilities ufistal years
beginning after November 15, 2008. The adoptiothefprovisions of these pronouncements did notifsigntly
impact our consolidated financial statements.

In December 2007, the FASB issued an accountinggonacement on business combinations. The provisit
this pronouncement establish principles and reqergs for how an acquirer recognizes and measuities i
financial statements the identifiable assets aeduihe liabilities assumed, any noontrolling interest acquired a
the goodwill acquired. The pronouncement also éstads disclosure requirements that will enablesiseevaluate
the nature and financial effects of the businesshination, and applies to business combinationsvfach the
acquisition date is on or after the beginning ef finst annual reporting period beginning on oeafdecember 15,
2008. The Company will apply the provisions of thisnouncement for all future acquisitions.
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In December 2007, the FASB issued an accountinggenacement on non-controlling interests in consaéd
financial statements. The provisions of this prarmament outline the accounting and reporting fonership
interests in a subsidiary held by parties othen tha& parent and is effective for fiscal years, anterim periods
within those fiscal years, beginning on or aftec®aber 15, 2008. This pronouncement is to be applie
prospectively as of the beginning of the fiscalnjeavhich it is initially adopted, except for tipeesentation and
disclosure requirements, which are to be appligdspectively for all periods presented. The adwptf this
pronouncement did not have an impact on our caottesi@d financial statements.

In March 2008, the FASB issued an accounting pranement regarding disclosures about derivative
instruments and hedging activities, which requineseased qualitative, and credit-risk disclosufdss
pronouncement is effective for financial statemésgsed for fiscal years and interim periods beigigmafter
November 15, 2008. Further, entities are encourdmygdot required to provide comparative disclesuor earlie
periods. We adopted the provisions of this proneument beginning January 1, 2009 and have provitedeguire
disclosures beginning with our first quarterly repm Form 10-Q in 2009.

On December 30, 2008, the FASB issued an accouptompuncement regarding employers’ disclosuresiiabo
postretirement benefits. This pronouncement iscéffe for fiscal years ending after December 182 his
pronouncement does not change current accountitigoai® but requires disclosure about investmentigsland
strategies, the fair value of each major categbplan assets, the methods and inputs used toajefal value
measurements of plan assets, and concentratiamedit risk. The Company has provided the requilisdlosure in
its 2009 Form 10-K.

In April 2009, the FASB issued an accounting prareament regarding interim disclosures about threvidue
of financial instruments. This pronouncement reegilisclosures about the fair value of financiatrinments in
financial statements for interim reporting peri@asl in annual financial statements of publicly-e@@ompanies.
This pronouncement also requires entities to désctbe method(s) and significant assumptions usedtimate the
fair value of financial instruments in financiah&ments on an interim and annual basis and tdifiiglany change
from prior periods. The effective date for this poancement is interim and annual periods endirgy dfine 15,
2009. We have complied with the disclosure provisiof this pronouncement.

In May 2009, the FASB issued an accounting pronemrent regarding subsequent events, which establishe
general standards of accounting for, and requilesdasure of, events that occur after the balaheetsdate but
before financial statements are issued or areablaito be issued. This pronouncement is effeétivéiscal years
and interim periods ended after June 15, 2009. &éptad the provisions of this pronouncement forcharter
ended June 30, 2009. The adoption of these praxggial not have a material effect on our consadiddinancial
statements.

In June 2009, the FASB issued an accounting prazeaant regarding consolidation guidance for vagiabl
interest entities (VIE) that is effective beginnida@nuary 1, 2010. The Company does not expecptbitouncement
to significantly impact our consolidated financthtements.

In June 2009, the FASB issued an accounting prazeaent regarding the FASB Accounting Standards
Codification and the Hierarchy of Generally Accepfeccounting Principles. This pronouncement esshiels the
FASB Accounting Standards Codification (the “Cochifiion”) as the single source of authoritative, nongovernai
U.S. GAAP. The Cadification is effective for finaatstatements for interim or annual reporting pési ending aftt
September 15, 2009. All U.S. GAAP accounting litera is now known as the “Accounting Standard
Codification” (“ASC”) and updates to the Codificati are now issued as “Accounting Standards Upd§tasu”).
As the Codification was not intended to changelter &xisting U.S. GAAP, it did not have any impaatour
consolidated financial statements.

In August 2009, the FASB issued ASU 2009-5 whiabvjates additional guidance on measuring the fdineva
of liabilities under ASC 820 — Fair Value Measurenseand Disclosures. ASU 2009-5 clarifies that the
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quoted price for the identical liability, when textias an asset in an active market, is also a lewedasurement for
that liability when no adjustment to the quotedteris required. This pronouncement also requirasttie fair value
of a liability is measured using one or more offillowing techniques when a quoted price in arivaanarket for
the identical liability is not available, (1) a vation technique that uses the quoted price fordibetical liability
when traded as an asset, (2) quoted prices folasiti@bilities or similar liabilities when tradess assets, or

(3) another valuation technique consistent withghielance in ASC 820, for example, an income apgraach as a
present value technique. The adoption of ASU 20@8d5ot significantly impact the consolidated ficzal
statements.

3. FACILITY CLOSINGS

On February 13, 2008, the Company announced piacisge its pickle plant in Portland, Oregon. Tloetiand
plant was the Company’s highest cost and leastedilpickle facility. Operations in the plant ceésiring the
second quarter of 2008. For the twelve months e mber 31, 2009, and 2008, the Company recaa&d of
$0.9 million and $12.8 million, respectively, tlee included in Other operating (income) expensain
Consolidated Statements of Income. There are nmed@&xpenses related to this closure as of Deaedih@009,
and insignificant accrued expenses as of Decenmhe2@®8. In connection with the Portland closune, Company
has $4.1 million of assets held for sale, which@mmarily land and buildings. The Company will ¢owe to incur
executory costs for this facility until it is solflhose costs total approximately $0.8 million peary

On November 3, 2008, the Company announced placiese its salad dressings manufacturing plant in
Cambridge, Ontario. Manufacturing operations in Gedyge ceased at the end of June 2009. Productisié&en
transitioned to the Company’s other manufacturanglities in Canada and the United States. The ghaasults in
the Company’s production capabilities being moigreld with the needs of our customers. The majofityhe
closure costs were included as costs of the a¢iguisif E.D. Smith and are not expected to sigaifity impact
earnings. Total costs are expected to be approglynd2.5 million, including severance costs of $h#lion, and
other costs of $1.1 million. As of December 31, 20be Company had remaining accruals of approxliyat
$0.5 million for severance. The Company expectsrgays to be completed by the end of 2010, witpajiments
expected to be funded with cash from operationgefdace payments during the twelve months endeérleer 31
2009 were approximately $0.9 million.

4. INVENTORIES

December 31,

2009 2008

(In thousands)
Raw materials and suppli $ 86,22 $ 82,86¢
Finished good 197,53¢ 181,31:
LIFO reserve (18,829 (18,390
Total $264,930  $245,79(

Approximately $98.7 million and $83.0 million of pbimventory was accounted for under the LIFO methbd
accounting at December 31, 2009 and 2008, resgdctiVhe LIFO reserve reflects the excess of theett cost of
LIFO inventories at December 31, 2009 and 2008¢ theeamount at which these inventories were vabrethe
consolidated balance sheets. During 2008, we iadwurLIFO inventory liquidation that reduced oustcof sales
and increased pre-tax income by $3.1 million.
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5. PROPERTY, PLANT AND EQUIPMENT

Land

Buildings and improvemen
Machinery and equipme
Construction in progres

Total

Less accumulated depreciati
Property, plant and equipment, |

6. GOODWILL AND INTANGIBLE ASSETS

TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

December 31,

2009 2008
(In thousands)

$ 11,338 §$§ 7,341
99,85¢ 85,36!
310,26 267,85t
6,77¢ 30,04
428,23¢ 390,59¢
(152,20) (119,93
$ 276,030 $ 270,66:-

The changes in the carrying amount of goodwilltfer years ended December 31, 2009 and 2008, are as

follows:

Balance at December 31, 2C

Purchase price adjustme

Foreign currency exchange adjustm

Balance at December 31, 2C

Reversal of certain reserves related to the cafestidin
of operations expected at the time of the acqarsidif

E.D. Smith

Foreign currency exchange adjustm
Balance at December 31, 2C

North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
370,68¢ $ 86,52 $133,58: $590,79:
(145) (13) — (15¢)
(26,897 (2,867) — (29,759
343,65: 83,64: 133,58 560,87-
(4,919 — — (4,919
17,18¢ 1,85¢ — 19,04’
355,92! $ 85,50( $133,58: $575,00°

The Company has not incurred any goodwill impairtaemce its inception.

Approximately $212.9 million of goodwill is dedubté for tax purposes.
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The gross carrying amount and accumulated amddizaf our intangible assets other than goodwilbas
December 31, 2009 and 2008 are as follows:

December 31

2009 2008
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark: $31,42: $ — $31,42. $27,82¢ $ — $ 27,82
Intangible assets with finite live

Custome-related 147,34t (35,4000 111,94¢ 137,69: (23,43() 114,26

Non-compete agreemer 2,62( (2,162) 45¢ 2,62( (1,427) 1,19¢

Trademarks 10,04¢( (2,31 7,69¢ 17,61( (1,385 16,22¢

Formulas/recipe 1,76 (761) 1,001 1,58: (379 1,20¢
Total other intangible $193,16( $ (40,634 $152,52¢ $187,33( $ (26,61hH) $160,71!

As of December 31, 2009, the weighted average rantauseful life for the amortizable intangible etssare
(1) customer related at 11.1 years, (2) non-compgteements at 0.8 years, (3) trademarks at 1418 yad
(4) formulas/recipes at 3.0 years. The weightedagesremaining useful life in total for all amoeide intangible
assets is 11.2 years as of December 31, 2009.

Amortization expense on intangible assets was $18l#bn, $13.5 million and $7.2 million, for theegrs ende
December 31, 2009, 2008 and 2007, respectivelymBttd intangible asset amortization expense ®ntxt five
years is as follows

(In thousands)

2010 $13,03¢
2011 $11,14¢
2012 $10,81"
2013 $10,46:
2014 $10,44:

Indefinite lived trademarks and goodwill are evadabfor impairment annually in the fourth quartenmre
frequently, if events or changes in circumstanodgate that the asset might be impaired. Indefilivied
trademarks are impaired and goodwill impairmerdscated when their book value exceeds fair valiuthe fair
value of an evaluated asset is less than its bahleythe asset is written down to fair value, \whgcgenerally bast
on its discounted future cash flows.

Amortizable intangible assets are evaluated foraiinmpent whenever events or changes in circumstances
indicate that the carrying amount may not be reble. If an evaluation of the undiscounted castv$lindicates
impairment, the asset is written down to its esteéddair value, which is generally based on distediiuture cash
flows.

Our 2009 impairment review, using a discounted ¢msth analysis, resulted in the impairment of tature’s
Goodnes® amortizable infant feeding trademark as we focusumprivate label opportunities in retail baby doo
The remaining balance of approximately $7.6 milleais written off as of December 31, 2009 and ituthed in
Other operating (income) expense in our ConsolitlStatements of IncomBlature’s Goodnes8is a part of the
North American Retail Grocery segment. The circameses resulting in the fu
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impairment of the remaining value occurred durimg fourth quarter of 2009. No other impairment vdesntified
during our 2009 analysis.

During our 2008 impairment review, we determineat theSteinfeld’s® pickle trademarkiNature's Goodness
®jinfant feeding trademark ar®hn Antonio Farm8 salsa trademarks can no longer be classified aiimit lived,
and we began amortizing their remaining balance thair expected remaining useful life of 10, 2@ d® years ,
respectively, in 2009. Our review resulted in apainment expense of approximately $0.6 million tedisto our
San Antonio Farm8 trademark and is recorded within the Other opegafimcome) expense line of our
Consolidated Statements of Income, and pertaittsetdlorth American Retail Grocery segment.

During our 2007 impairment review, we determineat theFarman’s® pickle trademark can no longer be
classified as indefinite lived, and we are amantizihe remaining balance over the expected rentwimeful life of
20 years. Our review did not result in impairmekrortization of this trademark began in 2008.

Considerable management judgment is necessanatoate the impact of operating changes and to estim
future cash flows. Assumptions used in our impairt@valuations, such as forecasted growth rate®andost of
capital, are consistent with our internal projecti@nd operating plans.

7. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31,

2009 2008
(In thousands)

Accounts payabl $ 79,43t $135,50:
Payroll and benefit 29,92: 15,20¢
Insurance(1 — 9,55¢
Interest and taxe 12,01t 4,67(
Health insurance, worke' compensation and other insurance ¢ 4,83 4,14:
Marketing expense 10,55¢ 4,69¢
Other accrued liabilitie 12,05( 14,02
Total $148,81¢ $187,79!

(1) See Note 15 Insurance Cla— New Hampton

8. INCOME TAXES
Components of Income from continuing operationgoteeincome taxes are as follows:

Year Ended December 31

2009 2008 2007
(In thousands,
Domestic sourc $125,41 $  35,96¢ $71,10¢
Foreign sourct (3,339 3,48¢ (4,58))
Income from continuing operations, before income $122,07: $ 39,45¢ $66,52¢
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The following table presents the components of@9, 2008 and 2007 provision for income taxes:

Current:
Federa
State
Foreign

Total current

Deferred:
Federa
State
Foreign

Total deferrec

Total income tax expen:

Year Ended December 31
2009 2008(1) 2007(1)
(In thousands;

$20,65¢ $ 3,85¢  $15,07:

4,101 1,54¢ 3,30(
(2,59]) 177 561
22,16¢ 5581  18,93:
13,57" 3,66¢ 7,462

1,95¢ 35C 1,377

3,06¢ 1,29¢ (2,899
18,59¢ 5,31« 5,94(

$40,76( $ 10,89% $24,87¢

(1) Excludes, $(0.2) million and $(0.02) million incortex benefit related to discontinued operation2df8 and

2007, respectively

The following is a reconciliation of income tax exyse computed at the U.S. federal statutory taxteethe

income tax expense reported in the Consolidatetgi®tnts of Income:

Tax at statutory rat

State income taxe

Tax benefit of cros-border intercompany financing structt
Reduction of enacted tax rates on deferred taiitiab (Canada
Other, ne

Total provision for income taxe
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Year Ended December 31
2009 2008 2007
(In thousands;

$42,72¢ $  13,80¢ $23,28t

3,937 1,23¢ 3,041
(4,831) (4,762) —
(2,155 — (1,359
1,08¢ 61E (94)

$40,76( $  10,89¢ $24,87:
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The tax effects of temporary differences giving ris deferred income tax assets and liabilitiesewer

December 31
2009 2008
(In thousands)

Deferred tax asset

Pension and postretirement bene $ 511¢ $ 5,68¢
Accrued liabilities 11,23t 11,141
Loss and credit carry forwar: 1,33 6,31°F
Stock compensatic 22,19: 20,78:
Unrealized foreign exchange Ic 39t 3,20z
Unrealized loss on interest sw 1,894 2,67¢
Total deferred tax asse 42,16 49,80¢
Deferred tax liabilities
Depreciation and amortizatic (82,219 (68,359
Asset valuation reservi (1,93%) (2,167)
Total deferred tax liabilitie (84,14°) (70,527
Net deferred income tax asset liabil $(41,989  $(20,71¢)

Classification of net deferred tax assets (liak#i} in the Consolidated Balance Sheets is asvsllo

December 31

2009 2008

(In thousands)
Current asset $ 3397 $ 6,76¢
Non-current liabilities (45,387 (27,485
Total net deferred tax liabilitie $(41,989  $(20,71¢)

No valuation allowance has been provided on dedelar assets as management believes it is moilg tthan
not that the deferred income tax assets will bly fillcoverable.

We had the following tax loss and tax credit cdoryvards as of December 31, 2009:

Years of Expiration:

Amount Beginning Ending
(In thousands)
U.S. federal loss carry forwar: $ 1,85t 202¢ 202¢
U.S. state loss carry forwar 2,81: 201¢ 202¢
Foreign credit carry forwarc 49C 2011 202t
Total carry forward: $ 5,15¢

All of these tax loss and tax credit carry forwaatle associated with the 2007 acquisition of EDitls The
U.S. federal and state losses are subject to limitainder Section 382 of the Internal Revenue Chtimagement
has considered all available evidence regardindijkbkhood of the ultimate realization of the defed income tax
assets recorded at December 31, 2009 and Decerhh20@3, respectively, by jurisdiction. Based uptiravailable
evidence, the Company has concluded that, it ieerikely than not, it will realize the deferred oroe tax assets by
jurisdiction at December 31, 2009 and DecembelB@8, respectively. Therefore, t
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Company has not recorded a valuation allowancenagtie deferred income tax assets at Decemb&089, and
December 31, 2008, respectively.

The Company or one of its subsidiaries files incdanereturns in the U.S. federal jurisdiction, Caaand
various state jurisdictions. The Company settledititernal Revenue Service (“IRS”) examinationtsf2007
federal income tax return in the first quarter 61.Q. The exam resulted in a small refund to the amg. The
Company has various state tax examinations in peyaehich are expected to be completed in 2010.0Ukeome ¢
the various state tax examinations is unknowniattime.

E.D. Smith and its affiliates are subject to CaaadlJ.S. and state tax examinations from 2005 faiwehe
IRS completed an examination of E.D. Smith’s UfSliaes tax return for 2005 during the first qterrof 2009. An
insignificant tax adjustment was paid to settlegkamination. The Canada Revenue Agency (CRARteiti an
income tax audit for the E.D. Smith 2006 and 2@X/ytears. The Company expects this audit to coeatiuging the
first quarter of 2010. The outcome of this audiii&known at this time.

During the year, the Company recorded adjustmenits uinrecognized tax benefits. A reconciliatidrite
beginning and ending amount of unrecognized taetisris as follows:

Year Ended December 31

2009 2008
(In thousands)
Unrecognized tax benefits beginning bala $1,99¢ $1,76¢
Additions based on tax positions related to theeniryeal 1,53¢ 212
Additions based on tax positions of prior ye 227 654
Reductions for tax positions of prior yei (529 (11¢)
Foreign currency translatic 14¢€ (21%)
Payment: (189 (309
Unrecognized tax benefits ending bala $3,187 $1,99¢

At December 31, 2009, the Company does not antiigay significant adjustments to its unrecognized
benefits caused by the settlement of the ongoixigxaminations detailed above or other factorsiwithe next
twelve months. Unrecognized tax benefits are inmtuith Other long-term liabilities in our ConsoliddtBalance
Sheets.

Included in the balance at December 31, 2009 amuata that are offset by deferred taxes (i.e., twany
differences) or amounts that would be offset bymdf in other taxing jurisdictions (i.e., corollagjustments).
Thus, only $1.9 million and $815 thousand of theant accrued at December 31, 2009 and Decemb@088,
respectively, would impact the effective tax rateeversed.

The Company recognizes interest expense and pEshedlated to unrecognized tax benefits in incaare t
expense. During the years ended December 31, 2008,and 2007, the Company recognized $0.1 million,
$0.2 million and $0.1 million in interest and pered in income tax expense, respectively. The Combas accrue
approximately $0.6 million and $0.5 million for tpayment of interest and penalties at Decembe2®19 and
2008, respectively.

The Company considers its investment in E.D. Sitoithe permanent and therefore, the Company has not
provided U.S. income taxes on the earnings of Bmith or the translation of its financial statenseinto
U.S. dollars. A provision has not been establidheschuse it is our present intention to reinvesgliz Smith
undistributed earnings indefinitely in Canada. Tindistributed earnings as of December 31, 2009 were
$12.3 million. The determination of the amount ofecognized U.S. federal income tax liabilitiesthoe E.D. Smit
unremitted earnings at December 31, 2009 is natiped at this time.
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During the first quarter of 2008, the Company esdento an intercompany financing structure thaults in
the recognition of foreign earnings subject towa &ffective tax rate. As the foreign earnings azmanently
reinvested, U.S. income taxes have not been prdvieler the years ended December 31, 2009 and #88,
Company recognized a tax benefit of approximatély $nillion and $5.3 million, respectively, relatexdthis item.

9. LONG-TERM DEBT

December 31
2009 2008
Amount Amount
Outstanding Qutstanding
(In thousands)

Revolving credit facility $ 298,200 $ 372,00(
Senior note: 100,00( 100,00(
Tax increment financing and other di 4,34¢ 3,70¢
Total outstanding del 402,54t 475,70¢
Less current portio (90€) (47%)
Total lon¢-term debt $ 401,64( $ 475,23

The scheduled maturities of outstanding debt, aebwer 31, 2009, are as follows (in thousands):

2010 $ 90¢€
2011 298,54!
2012 55€
2013 100,59:
2014 34t
Thereafte 1,60:

Total outstanding del $402,54t

Revolving Credit Facility— On August 30, 2007, the Company entered into #aneent No. 2 of our
unsecured revolving Credit Agreement, as amended‘@redit Agreement”), dated June 27, 2005, witraup of
participating financial institutions. Among oth&irtgs, Amendment No. 2 reduced the available ligquid
requirement with respect to permitted acquisitiand reduced the required consolidated interestrageeratio at
the end of each fiscal quarter. The Company algocésed its option under the Credit Agreement todase the
aggregate commitments under the revolving creditifia from $500 million to $600 million. The Credhgreement
also provides for a $75 million letter of credibéimit, against which $8.8 million and $8.6 milliom letters of cred
have been issued but undrawn as of December 39,2002008, respectively. Proceeds from the cfadility may
be used for working capital and general corporatpgses, including acquisition financing. The créaicility
contains various financial and other restrictiveartants and requires that we maintain certain &izmatios,
including a leverage and interest coverage ratie.ané in compliance with all applicable covenastsfa
December 31, 2009. The Credit Agreement expiresudugl, 2011. As of December 31, 2009, availalbhel$u
under this facility totaled $293.0 million.

Interest is payable quarterly or at the end ofaihlicable interest period in arrears on any onthtay
borrowings at a customary Eurodollar rate plusaelicable margin, or at a customary base rate ufkderlying
rate is defined as the rate equal to the Britishik®as Association LIBOR Rate for Eurodollar Rateahs, or the
higher of the prime lending rate of the administ@tgent or federal funds rate plus 0.5% for Baate Committed
Loans. The applicable margin for Eurodollar loambased on our consolidated
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leverage ratio and ranges from 0.295% to 0.90%dHtition, a facility fee based on our consolidd&erage ratio
and ranging from 0.08% to 0.225% is due quartenlyh® aggregate commitment under the credit facilur
average interest rate on debt outstanding undeCmdit Agreement at December 31, 2009 was 0.9@étudling
the swap agreement (see below) with a fixed ra2 @6, the average rate increases to 2.75% at Dmredd, 200¢

The credit facility contains limitations on lierisyestments, the incurrence of subsidiary indeldsdnmergers,
dispositions of assets, acquisitions, materiaklioEbusiness and transactions with affiliates. dteglit facility
restricts certain payments, including dividends] prohibits certain agreements restricting theitgtolf our
subsidiaries to make certain payments or to gueeamdir obligations under the credit facility. Thedit facility
contains standard default triggers, including withiamitation:

« failure to pay principal, interest or other amouwthi® and payable under the credit facility andteeldoan
documents

« failure to maintain compliance with the financiadeother covenants contained in the credit agregr
* incorrect or misleading representations or wares;

+ default on certain of our other de

« the existence of bankruptcy or insolvency procegsli

« insolvency,

« existence of certain material judgmet

« failure to maintain compliance with ERIS

« the invalidity of certain provisions in any loanadmnent, anc

« a change of contro

Senior Notes— On September 22, 2006, we completed a privaegphent of $100 million in aggregate
principal of 6.03% senior notes due September B032pursuant to a Note Purchase Agreement ameng th
Company and a group of purchasers. All of the Camisaobligations under the senior notes are fuig a
unconditionally guaranteed by Bay Valley Foods, L.laGvholly-owned subsidiary of the Company. Theaen
notes have not been registered under the Secukitiesf 1933, as amended, and may not be offeresblokin the
United States, absent registration or an applicekéenption. Net proceeds were used to repay outisigin
indebtedness under the revolving Credit Agreematdrest is paid semi-annually in arrears on M&tkand
September 30 of each year. As of December 31, 206 Company exceeded the permitted leverage sA8db to
1.0 requiring an additional interest payment of4 fler annum in 2008. The maximum permitted leverage is
4.0 to 1.0, therefore, the Company was in compkamith the covenants of the Note Purchase Agreeriibet
Company’s leverage ratio was under 3.5 to 1.0 aebBer 31, 2008 and, therefore, the Company diganpt
additional interest of 1.0% in 2009.

The Note Purchase Agreement contains covenanttirttiathe ability of the Company and its subsidgarto,
among other things, merge with other entities, geahe nature of the business, create liens, dditional
indebtedness or sell assets. The Note Purchasergrd also requires the Company to maintain cefitzémcial
ratios. We are in compliance with the applicableecants as of December 31, 2009. Events of defatlitde, but
are not limited to:

« failure to pay principal or interes

» breach of the Compa’s covenants or warrantie
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» any payment default or acceleration of indebtedoéfise Company or any subsidiary, if the total amicof
such indebtedness exceeds $25 million,

« events of bankruptcy, insolvency or liquidationaihxing the Company or its material subsidiar

Swap Agreements— The Company entered into a $200 million longrtémterest rate swap agreement with an
effective date of November 19, 2008 to lock intixad LIBOR interest rate base. Under the termagreement,
$200 million in floating rate debt was swappedddixed 2.9% interest base rate for a period off@hths,
amortizing to $50 million for an additional nine nths at the same 2.9% interest rate. Under thestefrthe
Company’s revolving credit agreement and in conjoncwith our credit spread, this will result in alin
borrowing cost on the swapped principal being noattban 3.8% during the life of the swap agreeniEime.
Company did not apply hedge accounting to this swap

In July 2006, the Company entered into a forwaterast rate swap transaction for a notional amoftint
$100 million, as a hedge of the forecasted pripégieement of $100 million senior notes. The interate swap
transaction was terminated on August 31, 2006, wtesulted in a pre-tax loss of $1.8 million. Thexmortized
loss is reflected, net of tax, in Accumulated Ot@emprehensive Loss in the Balance Sheet. Thelagsiwill be
reclassified ratably to the Consolidated Statemehiscome as an increase to interest expensetbgderm of the
senior notes, providing an effective interest it6.29% over the term of the senior notes. In 2@0M8 and 2007,
$0.3 million of the loss was taken into interegpenxse. We anticipate that $0.3 million of the ldlsbe reclassifie
to interest expense in 2010.

Tax Increment Financing— On December 15, 2001, the Urban Redevelopmetitokity of Pittsburgh
(“"URA") issued $4.0 million of redevelopment bongsirsuant to a Tax Increment Financing Plan tosassth
certain aspects of the development and construofitimee Company’s Pittsburgh, Pennsylvania faeitiThe
agreement was transferred to the Company as p#réafcquisition of the Soup and Infant FeedingifBess. The
Company has agreed to make certain payments vegece to the principal amount of the URA'’s redepetent
bonds through May 2019. As of December 31, 2009, #fllion remains outstanding. Interest accruesrsannual
rate of 6.61% for the $0.4 million tranche whicldise on November 1, 2011; 6.71% for the $0.4 nmlti@mnche
which is due on November 1, 2013; and 7.16% foi$th® million tranche which is due on May 1, 2019.

Capital Lease Obligations and Other Capital lease obligations represent machinery gudpenent financin
obligations, which are payable in monthly instalitgeof principal and interest and are collateralibg the related
assets financed.

10. STOCKHOLDERS’ EQUITY AND EARNINGS PER SHARE

Common stock— The Company has authorized 90 million sharesafmon stock with a par value of $0.01
per share and 10 million shares of preferred stattk a par value of $0.01 per share. No prefertedkshas been
issued.

As of December 31, 2009, there were 31,998,921 camshares issued and outstanding. There is naitseas
stock.

Earnings per share— Basic earnings per share is computed by dividietgncome by the number of weighted
average common shares outstanding during the regqr¢riod. The weighted average number of comnhanes
used in the diluted earnings per share calculasi@ietermined using the treasury stock method aclddes the
incremental effect related to outstanding optioastricted stock, restricted stock units and pemforce units.

Certain restricted stock and restricted stock wani¢ssubject to market conditions for vesting. Market
conditions of the restricted stock awards were onét in the first quarter of 2009, and thus arduded in the year
to date calculation of diluted earnings per sh@inese awards continue to remain outstanding as of
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December 31, 2009. The market conditions for te&iated stock units were met during the third ¢eraof 2009
and they became vested. Prior to vesting, theictdrstock units did not meet the criteria forlirsion in the
calculation of diluted earnings per share durin@®2and thus were excluded. During 2008 and 20@&7irtarket
conditions of these awards were not met and thewg eecluded from the calculation of diluted earsipgr share.

The following table summarizes the effect of tharshbased compensation awards on the weightedggevera
number of shares outstanding used in calculatihgedi earnings per share:

Year Ended December 31

2009 2008 2007
(In thousands)
Weighted average common shares outstan 31,98: 31,34: 31,20:
Assumed exercise of stock options 38: 96 14¢
Assumed vesting of restricted stock, restrictedlstmits and performance units| 43: 32 —
Weighted average diluted common shares outstar 32,79¢ 31,46¢ 31,35

(1) Stock options, restricted stock, restricted stagiksyand performance units excluded from our caapan of
diluted earnings per share, because they weraldutive, were 29 thousand, 2.2 million and 2.1lioil for the
years ended December 31, 2009, 2008 and 2007 ctasghe.

11. STOCK-BASED COMPENSATION

The Board adopted and the stockholders approvetirdeHouse Foods, Inc. 2005 Long-Term IncentivePla
The Plan was amended and restated as the “Treelfoosts, Inc. Equity and Incentive Plan” on Februgy2007.
The Plan is administered by our Compensation Cotaajitvhich consists entirely of independent dinectdhe
Compensation Committee determines specific awandsur executive officers. For all other employbekw the
position of senior vice president (or any analogiities), and if the committee designates, our Cheécutive
Officer or such other officers will, from time torte, determine specific persons to whom awards theePlan will
be granted and the extent of, and the terms anditomms of each award. The Compensation Committets o
designee, pursuant to the terms of the Plan, alsonake all other necessary decisions and integpigns under the
Plan.

Under the Plan, the Compensation Committee mayt graards of various types of equity-based compénsat
including stock options, restricted stock, reséicstock units, performance shares and performamteand other
types of stock-based awards, and other cash-basegensation. The maximum number of shares thai\aiable
to be awarded under the Plan is approximately @lliom of which 0.1 million remain available.

Income from continuing operations before tax, fa years ended December 31, 2009, 2008 and 20@itiéat
share-based compensation expense for employedractbd stock options, restricted stock, restrictautk units
and performance units of $13.3 million, $12.2 roifliand $13.6 million, respectively. The tax benef@ognized
related to the compensation cost of these shaedtmsards was approximately $5.1 million, $4.6 iolland
$5.3 million for 2009, 2008 and 2007, respectively.

The Company has estimated that certain employekalhaur directors will complete the required seev
conditions associated with certain restricted stoegtricted stock units, stock options and peréorog unit awards.
For all other employees, the Company estimatesgitares, as not all employees are expected to aimpie
required service conditions. The expected servic®g is the longer of the derived service perasidetermined
from the output of the valuation models, and th&ise period based on the term of the awards.
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Options were granted under our long-term incenia@ and in certain cases pursuant to employment
agreements. Options were also granted to our ngulegree directors. All options granted have threaryerms
which vest one-third on each of the first threeiagnsaries of the grant date, and a maximum terterofears.

The following table summarizes stock option acyivdtrring 2009:

Weighted
Weighted Average
Average Remaining Aggregate

Employee Director Exercise  Contractual Intrinsic

Options Options Price Term (Yrs) Value
Outstanding, December 31, 20 2,485,93 126,11 $27.21 74 $ 3,394,93
Grantec 2,40( — $26.6¢ — —
Forfeited (18,787 — $25.5¢ — —
Exercisec (176,806 (18,344  $26.4¢ — —
Outstanding, December 31, 20 2,292,74 107,77: $27.2¢ 6.4 $27,792,21
Vested/expect to vest, at December 31, 2 2,253,23"  107,77. $27.3: 6.4 $27,256,71
Exercisable, December 31, 20 1,870,24. 93,63’ $27.8: 6.1 $21,682,59

During the years ended December 31, 2009, 2002@0d, the total intrinsic value of stock optionemised
was approximately $1.9 million, $3.8 million and.®%housand, respectively. The tax benefit recaghizom stock
option exercises in 2009, 2008 and 2007 was apmabely $0.7 million, $1.4 million and $2.0 thousand
respectively. Compensation expense related to tedeptions totaled $2.2 million at December 3)2and will
be recognized over the remaining vesting perioth@fgrants, which averages 1.3 years. The average date fair
value of options granted, in 2009, 2008 and 2003 $&97, $8.09 and $9.23, respectively.

In addition to stock options, certain key manageneemployees were granted restricted stock andctstr
stock units, pursuant to the terms of their empleghragreements. These restricted shares vest ndeséith
January, and are subject to a market conditionréwatires that the total stockholder return of Hegse equal or
exceed the median of a peer group of 22 compaaoigbé applicable vesting period. In addition, thisra
cumulative test at January 31, 2007 through 20&a0altows for vesting of previously unvested graiftthe total
stockholder return test is met on a cumulativesh&iibsequent to June 27, 2008, all the restrattedk units may
vest on any date where the Company’s stock priceesls $29.65 for a 20 trading day period. TreeH@mssred
630,942 shares of restricted stock and 616,808atest stock units in the second quarter of 2005 yant to
employment agreements, and 43,000 shares of teststock in the first quarter of 2007 that ar@ aisbject to the
total stockholder return of TreeHouse as comparéts tpeer group as described above. During 20@9ntarket
condition of the restricted stock units was saifilssuance of the shares related to the unitsiefesred pursuant
to the deferral elections of the participants. ket conditions of the restricted stock havebs@n met and the
awards remain outstanding.

During 2008, the Company began issuing restrictecksand restricted stock units to non-employeealars
and a larger pool of employees. Generally thegeictd stock and restricted stock unit awards based on the
passage of time. Awards granted to employees g@neest one-third on each anniversary of the gaate.
Additionally, certain restricted stock awards isbte our executives are subject to a performanaoeiton that
requires operating income for the previous twehanths to be greater than $0. This condition magdiisfied on a
yearly or cumulative basis over three years. Rasttistock units granted to our -employee directors in 2008 vi
over one year and those granted in 2009 vest birseén months.
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The fair value of these awards is equal to theirdpprice of our stock on the date of grant. THéofeing table
summarizes the restricted stock and restricteckstoit activity during 2009:

Weighted Employee Weighted Director Weighted

Employee Average Restricted Average Restricted Average

Restricted Grant Date Stock Grant Date Stock Grant Date

Stock Fair Value Units Fair Value Units Fair Value

Outstanding, at December 31, 2( 1,412,32; $24.1¢ 598,93¢  $25.2¢ 22,200  $24.0¢
Granted 59,34(  $26.3¢ 192,40( $28.8¢ 26,90( $28.9¢
Vested (260,776  $24.0¢ (4,789 $24.17 (3,700 $24.0¢
Forfeited (8,567 $24.8- (1,620 $27.7¢ — —
Outstanding, at December 31, 2( 1,202,31! $24.2¢ 784,93 $26.1€ 45,400 $26.9¢

Compensation expense for all restricted stock astiicted stock units totaled $8.0 million in 2009,
$6.4 million in 2008, and $7.0 million in 2007.

Future compensation cost for restricted stock astticted stock units is approximately $14.5 milles of
December 31, 2009, and will be recognized on alitejaverage basis, over the next 1.8 years.

Performance unit awards have been granted to mertambers of management. These awards contaircservi
and performance conditions. For each performantgedgene third of the units will accrue multipliey a
predefined percentage between 0% and 200%, degeadithe achievement of certain operating perfomaan
measures. Additionally, for the cumulative perfonoa period, a number of units will accrue equahsnumber of
units granted multiplied by a predefined percentagfeveen 0% and 200%, depending on the achieveofiepttain
operating performance measures, less any unitsousy accrued. Accrued units will be convertedtck or cash,
at the discretion of the Compensation Committetherthird anniversary of the grant date. The Corgpatends to
settle these awards in stock and has the sharéaldgdo do so. The Company expects that 200% tfie awards
will accrue and vest over the cumulative perforngaacd service period, subject to estimated fonfestuThe
following table summarizes the performance unitvétgtduring the twelve months ended December IDX

Weighted

Average

Performance Grant Date

Units Fair Value
Unvested, at December 31, 2C 72,90( $24.0¢
Granted 54,90( $28.9:2

Vested —

Forfeited — —
Unvested, at December 31, 2( 127,80( $26.1°¢

Future compensation cost related to the performanite is estimated to be approximately $4.0 millas of
December 31, 2009, and is expected to be recogoiedthe next 2.0 years. The future compensatorual is
based on the assumption that 200% of the awardsesl. The grant date fair value of the awardstgchimn 2009
was equal to the Company’s closing stock pricehengrant date.

The fair value of stock options, restricted sta@stricted stock unit awards and performance \(ftfits
“Awards”) is determined on the date of grant ugimg assumptions noted in the following table orrtiegket price
of the Company’s stock on the date of grant. Stqutions were valued using a Black Scholes modelcanizin
restricted stock and restricted stock units weteadusing a Monte Carlo simulation. Performanciéstand all
other restricted stock and restricted stock unirals were valued using the closing price of the Gamy’s stock on
the date of grant. As the Company’s stock was nbtigly traded prior to
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June 27, 2005, expected volatilities are basedheimnplied historical volatilities from peer compasand other
factors. The risk-free interest rate for periodthimi the contractual life of the Awards is basedtoa U.S. Treasury
yield curve in effect at the time of the grant.tAe Company began operations in 2005, we do nat kigwificant
history to determine the expected term of our awaabed on our experience alone. As such, we lnasazkpected
term on that of comparable companies. The assungtised to calculate the value of the option awgralsted in
2009, 2008 and 2007 and the restricted stock avggedged in 2007 are presented as follows:

200¢ Stock Options Restricted Stock Restricted Stock Units
Expected volatility 26.31% — —
Expected dividend — — —
Expected tern 6.0 year — —
Risk-free interest rat 3.52% — —
200¢ Stock Options Restricted Stock _Restricted Stock Units
Expected volatility 26.3% — —
Expected dividend — — —
Expected tern 6.0 year — —
Risk-free interest rat 3.5% — —
2001 Stock Options Restricted Stock Restricted Stock Units
Expected volatility 22.61% 35.€% —
Expected dividend — — —
Expected tern 6.0 year 1.58 year —
Risk-free interest rat 5.0(% 4.74% —

12. ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated Other Comprehensive Loss consistseofatiowing components all of which are net of tax,
except for the foreign currency translation adjuesitn

Unrecognized Accumulated

Foreign Pension and Derivative Other
Currency Postretirement Financial Comprehensive

Translation(1) Benefits Instrument Loss

(In thousands)

Balance at December 31, 2C $ — 3 (4,030 $ (1,079 $ (5,10%)
Other comprehensive (loss) g: (3,325 1,17 161 (1,999
Balance at December 31, 2C (3,32 (2,85¢) (919 (7,097)
Other comprehensive (loss) g: (50,199 (6,267 162 (56,297
Balance at December 31, 2C (53,527 (9,119 (752) (63,399
Other comprehensive ga 35,67¢ 604 161 36,44
Balance at December 31, 2C $ (17,84H) $ (8515) $ (591) $ (26,95)

(1) The foreign currency translation adjustment ismitof tax, as it pertains to the Company’s permane
investment in the Canadian subsidiary, E.D. Sn
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13. EMPLOYEE PENSION AND RETIREMENT BENEFIT PLANS

Pension and Postretirement Benefits Certain of our employees and retirees partieifmpension and other
postretirement benefit plans. Employee benefit plaligations and expenses included in the Congeldi&inancial
Statements are determined based on plan assumpioptoyee demographic data, including years ofiseiand
compensation, benefits and claims paid, and employ®tributions.

Defined Contribution Plans— Certain of our non-union employees participatsavings and profit sharing
plans. These plans generally provide for salaryegdn contributions to the plans on behalf of plagticipants of
between 1% and 20% of a participant’s annual corsgagon and provide for employer matching and prsiidring
contributions. The Company established a tax-gedlifiefined contribution plan to manage the as&ets2009,
2008 and 2007, the Company made matching contoibsitio the plan of $2.9 million, $2.8 million an®.@ million,
respectively.

Multiemployer Pension and Certain Union Plars The Company contributes to several multiemployer
pension plans on behalf of employees covered Hgatole bargaining agreements. These plans arerasteried
jointly by management and union representativescandr substantially all fi-time and certain part-time union
employees who are not covered by other plans. Tikievhployer Pension Plan Amendments Act of 198@aed
ERISA to establish funding requirements and obidgest for employers participating in multiemployéanms,
principally related to employer withdrawal fromtermination of such plans. We could, under cert&icumstance:
be liable for unfunded vested benefits or othereeses of jointly administered union/managementglanthis
time, we have not established any liabilities beeanithdrawal from these plans is not probabl€dé9, 2008 and
2007, the contributions to these plans, which apepsed as incurred, were $1.5 million, $1.7 milla;md
$1.8 million, respectively.

Defined Benefit Pension Plans- The Company established a tax-qualified penplan and master trust to
manage the portion of the pension plan assetetketatTreeHouse eligible salaried and non-unionuaridn
employees not covered by a multi-employer penslan.pWe also retain investment consultants to aesis
Investment Committee with formulating a long-temaéstment policy for the master trust. The expeldad term
rate of return on assets is based on projecting-term market returns for the various asset classesbich the
plans assets are invested, weighted by the tasget allocations. The estimated ranges are priynaased on
observations of historical asset returns and thistorical volatility. In determining the expectezturns, we also
consider consensus forecasts of certain marketemaomic factors that influence returns, such fiatian, gross
domestic product trends and dividend yields. Acthemagement of the plan assets may result in adunds to the
historical returns. The rate of return assumptreviewed annually.

The Company’s overall investment strategy is tovjat® a regular and reliable source of income totrtiese
liquidity needs of the pension plans and minimiigance on plan sponsor contributions as a sourberefit
security. The Company’s investment policy includasous guidelines and procedures designed to erz@sets are
invested in a manner necessary to meet expectackfoenefits earned by participants. Central tqtileey are
target allocation ranges by major asset classesobfective of the target allocations are to englueeassets are
invested with the intent to protect pension plasetsso that such assets are preserved for thisiproef benefits ti
participants and their beneficiaries and such lergy growth as may maximize the amounts availabfadvide
such benefits without undue risk. Additionally, aensider the weighted average return of a capitakets model
and historical returns on comparable equity, debt@her investments. Our current asset mix guidsliunder the
investment policy, target equities at 55% to 65%hefportfolio and fixed income at 35% to 45%. Addember 31,
2009, our master trust was invested as followsitggecurities of 66%, fixed income securities @03 and cash
and cash equivalents of 2%. Equity securities piilsnanclude investments in large-cap and mid-campanies
primarily located in the United States. Fixed in@securities include corporate bonds of compamas f
diversified industries. Other investments are stearh in nature, including certificates of depostémmercial pape
time deposits, fixed rate notes and bonds, andsthe
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The fair value of the Company’s pension plan asseBecember 31, 2009, by asset category are lasviol

Pension Plan Asset
Fair Value Measurements ai
December 31, 2009

Quoted Prices Significant Significant
In Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)

(In thousands)

Investment at fair valu
Equity securities

U.S. companies(¢ $16,21: $ 16,21  $ — 3 —
International companies(| 3,32¢ 3,32¢ — —
AAA corporate bonds(c 7,51: 7,51z — —
AA corporate bonds(c 34z 34z — —
A corporate bonds(c 923 923 — —
BAA corporate bonds(c 732 732 — —
Certificate of deposit(c 22¢ 22¢ — —
Commercial paper(c 98 98 — —
Time deposit(d 94 94 — —
Fixed rate note/bond(t 93 93 — —
Other shor-term investments(e 14C 14C — —
$29,70¢  $ 29,70¢  $ — 3 —

(a) Securities with the primary objective of approximgtthe risk and return characteristics of the Dmmes U.S.
Index.

(b) Securities with the primary objective of approximgtthe risk and return characteristics of the Maor&tanley
All Country World e3-US Index.

(c) A collective fund for qualified plans with the prary objective of holding a portfolio representatofehe
overall United States bond and debt mar

(d) An investment vehicle for cash reserves, which@oista portfolio of high-grade, short term moneykat
instruments. The primary objective is principal mgement with the liquidity to redeem units on angibess
day.

(e) Shortterm investments that include repurchase agreemdiat®unt notes, treasury bills, variable rateeaatni
bonds, and other

Pension benefits for eligible salaried and non-nfiiceeHouse employees were frozen in 2002 for ya&fars
creditable service. For these employees incremeetaion benefits are only earned for changesnmensation
effecting final average pay. Pension benefits eabyeunion employees covered by collective bargajini
agreements, but not participating in multiemployension plans, are earned based on creditable gesesvice ani
the specified benefit amounts negotiated as pahe€ollective bargaining agreements. The Comafuyiding
policy provides that annual contributions to thagien plan master trust will be at least equahtorhinimum
amounts required by ERISA. The Company estimatsith2010 contributions to its pension plans Wl
$0.9 million. The measurement date for the definedefit pension plans is December 31.
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Other Postretirement Benefits- Certain employees patrticipate in benefit progravhich provide certain
health care and life insurance benefits for reteetbloyees and their eligible dependents. The igslanfunded. The
Company estimates that its 2010 contributionsst@dstretirement benefit plan will be $0.1 millidrhe
measurement date for the other postretirement hgnaifis is December 31.

The following table summarizes information about pension and postretirement benefit plans forytears
ended December 31, 2009 and 2008:

Pension Benefits Postretirement Benefits
2009 2008 2009 2008
(In thousands) (In thousands)

Change in benefit obligation:

Benefit obligation, at beginning of ye $33,54( $27,94. $ 3,95¢ $ 3,61¢

Service cos 1,93 1,75k 25E 21¢

Interest cos 2,08: 1,807 23¢ 21¢

Amendments 182 1,541 — —

Actuarial (gains) losse 2,85¢ 2,291 35¢& 2

Benefits paic (1,817 (1,796 (99) (94)
Benefit obligation, at end of ye $38,78( $33,54( $ 4,71 $ 3,95¢
Change in plan assets

Fair value of plan assets, at beginning of y $17,60C $17428 $ — $ —

Actual return on plan asse 5,01¢ (5,48¢) — —

Company contribution 8,891 7,45¢ 98 94

Benefits paic (1,817 (1,796) (98) (99
Fair value of plan assets, at year $29,70¢ $1760C $ — $ —
Funded status of the plar $(9,076) $(15,940 $(4,719) $(3,959
Amounts recognized in the Consolidated Balance Shesonsist

of:

Current liability $ — 8 — $ (109 $ (110

Non-current liability (9,076 (15,940 (4,606 (3,849
Net amount recognize $(9,076) $(15,940 $(4,719) $(3,959

Amounts recognized in Accumulated Other Comprehense
Loss consist of:

Net actuarial los $9591 $10,60¢ $ 92t $ 56F
Prior service cos 4,052 4,45( (57€) (644)
Total, before tax effec $13,64: $1505¢ $ 34¢ $ (79
Pension Benefits
2009 2008
(In thousands)
Accumulated benefit obligation: $35,74¢  $30,84¢
Weighted average assumptions used to determine tpension benefit obligations:
Discount rate 5.75% 6.25%
Rate of compensation increa: 4.0(% 4.0(%

64




Table of Contents

TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The key actuarial assumptions used to determinpdktretirement benefit obligations as of Decen®3ier200¢
and 2008 are as follows:

2009 2008
Pre-65 Post 65  Pre-65 Post 65

Healthcare inflation:

Initial rate 8.C% 10.(% 8.C% 10.(%
Ultimate rate 5.C% 5.0% 5.C% 5.C%
Year ultimate rate achieve 201¢ 201¢ 2011 201z

Discount rate 5.7% 5.7"% 6.25% 6.25%

The following table summarizes the net periodid @d®ur pension plans and postretirement planshi® year
ended December 31, 2009, 2008 and 2007:

Pension Benefits Postretirement Benefits
2009 2008 2007 2009 2008 2007
(In thousands) (In thousands)
Components of net periodic costs:
Service cos $1,93: $1,758 $1,73: $255 F21€ $24%
Interest cos 2,08:¢ 1,807 1,658 23¢ 21& 204
Expected return on plan as: a,77) (1,505 (1,349 — — —
Amortization of unrecognized prior service ¢ 58C 47¢ 47¢ (68) (68) (68)
Amortization of unrecognized net loss (ge 62€ 73 — 2 8 50
Settlement charg — — 387 — — —
Net periodic pension co $344¢ $2,60¢ $2907 $424 $37€ $431
Pension Benefits Postretirement Benefits
2009 2008 2007 2009 _ 2008 2007
Weighted average assumptions used to determine tperiodic
benefit costs:
Discount rate 6.25% 6.25% 5.75% 6.25% 6.25% 5.5(-5.75%
Rate of compensation increa: 4.0(% 4.0(% 4.0(% — — —
Expected return on plan ass 7.6(% 7.6(% 7.6(% — — —

The estimated amount that will be amortized frorwuatulated other comprehensive income into net pansi
cost in 2010 is as follows:

Pension Postretirement
(In thousands)

Net actuarial los $465 $ 27
Prior service cos $60< $(68)
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Estimated future pension and postretirement bepafitnents from the plans are as follows:

Pension Postretirement

Benefit Benefit
(In thousands)
2010 $ 1,902 $ 107
2011 $ 1,99¢ $ 107
2012 $ 2,21¢ $ 11€
2013 $ 2,48¢ $ 11¢
2014 $ 2,47 $ 14t
201£-2019 $14,97¢ $1,012
The effect of a 1% change in health care trendsnatruld have the following effects on the postestient
benefit plan:

2009

(In thousands)
1% Increase

Benefit obligation, end of ye: $ 95E

Service cost plus interest cost for the y $ 13C
1% Decrease

Benefit obligation, end of yei $(76¢)

Service cost plus interest cost for the $ (99

Most of our employees are not eligible for postegtient medical benefits and of those that aremerity are
covered by a multi-employer plan in which expereespaid as incurred. The effect on those coveyquldns for
which we maintain a liability was not significant.

14. OTHER OPERATING (INCOME) EXPENSE, NET

We incurred Other operating (income) expense, h§®2) million, $13.9 million and $(0.4) milliorior the
years ended December 31, 2009, 2008 and 2007 ctasghe. Other operating (income) expenses, nesisted of
the following:

Year Ended December 31
2009 2008 2007
(In thousands)

Facility closing costs and impairment charges eeldb the Portland, Oregonple $ 88€ $12,83¢ $ —

(Gain) loss on fire at New Hampton, lowa facil (14,537 50C —
Impairment of trademarks and other intangit 7,60(C 56( —
Gain on sale of La Junta, Colorado manufacturicgifa — — (41%)
Other (177) — —
Total other operating (income) expense, $ (6,224 $13,89¢ $(415)

15. INSURANCE CLAIM — NEW HAMPTON

In February 2008, the Company’s non-dairy powderedmer plant in New Hampton, lowa was damaged by a
fire, which left the facility unusable. The Compampaired the facility and it became operationahimfirst quarter
of 2009. The Company filed a claim with our insuwrauprovider and has received approximately $47I@omin
reimbursements for property damage and incremert@nses
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incurred to service our customers throughout thisogal. The claim was finalized in September 200@] the
Company received a final payment of approximatédl§.6 million to close the claim in October 2009r Fe year
ended December 31, 2009 the Company recognizedhimod approximately $15.4 million, of which $14.5lman
is classified in Other operating (income) experma 0.9 million is classified in Cost of sales.t®é $14.5 million,
$13.6 was related to a gain on the fixed assetsayes! in the incident.

16. DISCONTINUED OPERATIONS

In the fourth quarter of 2008, the Company wrotktlod value of the remaining assets consisting @ftimery
and equipment of the nutritional beverage busittegtiswas discontinued in 2004. The loss of appraxaty
$0.3 million in 2008, net of tax, is included iret€onsolidated Statements of Income in the linerme (loss) from
discontinued operations, net of tax expense (bgn&fie Company was not able to find a buyer festhassets.

17. SUPPLEMENTAL CASH FLOW INFORMATION

Year Ended December 31,

2009 2008 2007
(In thousands)
Interest paic $17,22¢  $29,15¢!  $22,03:
Income taxes pai $18,10:  $10,95¢  $11,16¢
Accrued purchase of property and equipn $1,41¢ $3,81¢ $ 3,12«

18. COMMITMENTS AND CONTINGENCIES

Leases— We lease certain property, plant and equipmeetiun our operations under both capital and
operating lease agreements. Such leases, whigriararily for machinery, equipment and vehiclesyédnéease
terms ranging from 1 to 25 years. Certain of theraping lease agreements require the payment dfaud rentals
for maintenance, along with additional rentals ldame miles driven or units produced. Rent expeinedyding
additional rent, was $34.3 million, $27.3 millionda$22.2 million for the years ended December BD922008 an
2007, respectively.

The composition of capital leases which are refléets Property, plant and equipment in the Corestaiet
Balance Sheets are as follows:

December 31

2009 2008
(In thousands)
Machinery and equipme $2,48¢  $1,23i
Less accumulated amortizati (869) (657
Total $1,617 $ 58C

Purchase Obligations— We have entered into various contracts obligatie to purchase minimum quantities
of raw materials used in our production processetiding cucumbers and tank yard space.
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Future minimum payments at December 31, 2009, umalercancelable capital leases, operating leagks an
purchase obligations are summarized as follows:

Capital Operating Purchase
Leases Leases Obligations
(In thousands)
2010 $ 58¢ $12,86¢ $158,15¢
2011 39¢ 10,16¢ 53,13¢
2012 372 7,75( 10,71¢
2013 36¢ 3,97¢ 98C
2014 88 3,24¢ 24C
Thereafte 3 6,95¢ 35
Total minimum payment 1,817 $44,96¢ $223,26!
Less amount representing inter (206)
Present value of capital lease obligati $1,611

Insurance — We have established insurance programs with reteiofi selected levels of property and casu
risks, primarily related to employee health carerkers’ compensation claims and other casualtyekdglany of
these potential losses are covered under conveahiimsurance programs with third party carrierdwiiigh
deductible limits. The deductibles for casualtyirarange from $50 thousand to $500 thousand, dipgmipon
the type of coverage. We believe we have estaldliaklequate reserves to cover these claims.

Litigation, Investigations and Audits— We are party in the conduct of our businessttain claims, litigation,
audits and investigations. We believe we have aateqeserves for any liability we may incur in ceation with
any such currently pending or threatened mattesuhopinion, the settlement of any such currepénding or
threatened matter is not expected to have a mbaehi@rse impact on our financial position, anmeallts of
operations or cash flows.

19. DERIVATIVE INSTRUMENTS

The Company is exposed to certain risks relatintstongoing business operations. The primary nsksaged
by derivative instruments are interest rate rish fomeign currency risk. Interest rate swaps atered into to
manage interest rate risk associated with the Cogip&600 million revolving credit facility. Intes¢ on our credit
facility is variable and use of interest rate swagtblishes a fixed rate over the term of a poritthe facility. The
Company’s objective in using an interest rate sisdp establish a fixed interest rate, thereby énglthe Company
to predict and manage interest expense and cash fitoa more efficient and effective manner.

During 2008, the Company entered into a $200 nmillang-term interest rate swap agreement with &cede
date of November 19, 2008 to lock into a fixed LIB@nterest rate base. Under the terms of the agreem
$200 million in floating rate debt was swappedddixed rate of 2.9% interest rate base for a pleoioi24 months,
amortizing to $50 million for an additional nine ntbs at the same 2.9% interest rate. The Compahgatiapply
hedge accounting and recorded the fair value efitfstrument on its Consolidated Balance Shees fdihvalue of
the swap at December 31, 2009 and 2008 was atiyadsilapproximately $4.9 million and $7.0 milliorgspectively
The Company recorded income of $2.1 million andeege of $7.0 million related to the mark to maddjtistment
in 2009 and 2008, respectively, within the Othacdime) expense line of the Consolidated Statenuéritecome.
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Due to the Compang’operations in Canada, we are exposed to foreigercy risks. The Company enters i
foreign currency contracts to manage the risk agsmtwith foreign currency cash flows. The Compampjective
in using foreign currency contracts is to estabdidtxed foreign currency exchange rate for cer@amadian raw
material purchases that are denominated in U.$ardpthereby enabling the Company to manage liesgo
currency exchange rate risk. These contracts dquradify for hedge accounting and changes in tfagirvalue are
recorded through the Consolidated Statements ohtieg within the (Gain) loss on foreign currencyhextge line.
No foreign currency contracts were outstandingfddexember 31, 2009 or 2008. During 2009 and 26
Company realized a loss of approximately $0.2 onlland a gain of approximately $0.7 million gaintbese
contracts, respectively. For the period October2D®,7 (the acquisition date of E.D. Smith) throgtember 31,
2007, the Company recorded a gain on these cositi@eting approximately $3.1 million.

The following table identifies the derivative, ftir value, and location on the Consolidated Ba¢aBbeet:

Liability Derivatives

December 31, 200! December 31, 200:
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value

(In thousands)

Derivatives not designated .

hedging instrument
Interest rate swa Current Liability $3,32i Current Liability —
Interest rate swa Other lon¢-term liabilities $1,55( Other lon¢-term liabilities $6,981

20. FAIR VALUE OF FINANCIAL INSTRUMENTS

Cash and cash equivalents and accounts receivabfmancial assets with carrying values that apipnate fail
value. Accounts payable are financial liabilitieshacarrying values that approximate fair value.difecember 3.
2009, the carrying value of the Company’s fixea rsgnior notes was $100.0 million and fair valus estimated to
be $103.7 million based on Level 2 inputs. The ¥alue of the Company’s variable rate debt (revaviredit
facility), with an outstanding balance of $298.dliom as of December 31, 2009, was $282.6 milliasing Level 2
inputs. The fair value of the Company’s interes iwap agreement as described in Note 19 as @&riser 31,
2009 was a liability of approximately $4.9 milliofihe fair value of the swap was determined usingeL2 inputs.
Level 2 inputs are inputs other than quoted pribasare observable for an asset or liability,aittirectly or
indirectly.

21. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOM ERS

We manage operations on a company-wide basis phenaking determinations as to the allocation of
resources in total rather than on a segment-leasisbWe have designated our reportable segmeses! fom how
management views our business. We do not segragstes between segments for internal reportingefdre,
asset-related information has not been presented.

During the first quarter of 2008, the Company cleghigs internal reporting structure from produdegaries tc
channel based. The Company’s new reportable segnanpresented below, are consistent with the arann
which the Company reports its results to the cbpfrating decision maker.

Our North American Retail Grocery segment sellswbeal and private label products to customers wittgn
United States and Canada. These products inclualelaioy powdered creamer; condensed and ready te sexys
broths and gravies; baby food; salad dressingsandes; pickles, peppers and relishes; Mexicaresajams and
pie fillings; aseptic products and liquid non-dairgamers. Brand names sold within the North AnagriRetail
Grocery segment include the following pickle brareEman’s®, Nalley’s®, Peter
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Piper®, andSteinfeld®. Also sold are brands related to sauces and syBapsett's®, Hoffman Hous®,
Roddenber's Northwoods® andSan Antonio Farm8. Infant feeding products are sold under aure’s
Goodnes#® brand, while our non-dairy powdered creamer is solder our proprietar€remora® brand. Our
refrigerated products are sold under khecha Mix® andSecond Natur® brand names, and our jams and other
sauces are sold under tBeD. SmitH® andHabitant® brand names.

Our Food Away From Home segment sells pickle prtgjuton-dairy powdered creamers, Mexican sauces,
refrigerated dressings and aseptic products tosfeite customers, including restaurant chainsfeod
distribution companies, within the United Stated @anada. Trade names used within our Food Awam Ftome
segment includ&chwart22 andSaucemake® .

Our Industrial and Export segment includes the Camg{s co-pack business; nalairy powdered creamer sa
to industrial customers for use in industrial apgtions, including for repackaging in portion cohpackages and
for use as an ingredient by other food manufacsyygckles; Mexican sauces and refrigerated drgssixport
sales are primarily to industrial customers.

We evaluate the performance of our segments basadtcsales dollars, gross profit and direct ojegat
income (gross profit less freight out, sales consioiss and direct segment expenses). The amoutits fiollowing
tables are obtained from reports used by our sengoragement team and do not include allocated indawes.
Other expenses not allocated include warehouseuwgiarosts, unallocated selling and distributiopenses and
corporate expenses which consist of general andnéstrative expenses, amortization expense, otheraiing
(income) expense, interest expense, interest incforegn currency exchange and other (income) es@eThe
accounting policies of our segments are the santteoas described in the summary of significant antiog
policies set forth in Note 1 “Summary of Signifi¢akccounting Policies”.

Financial information relating to the Company’sagpble segments is as follows:
Year Ended December 31,

2009 2008 2007
(In thousands)

Net sales

North American Retail Grocel $ 971,08 $ 917,10: $ 663,50t

Food Away From Hom 292,92 294,02( 254,58(

Industrial and Expot 247,64. 289,52¢ 239,81¢
Total 1,511,65: 1,500,65! 1,157,90:
Direct operating income

North American Retail Grocel 152,84¢ 114,51: 85,29:

Food Away From Hom 36,06¢ 32,13: 28,32(

Industrial and Expot 36,02¢ 33,47: 32,70
Total 224,94 180,11° 146,31¢
Unallocated warehousstar-up costs(1) (3,339 — —
Unallocated selling and distribution expen (3,172) (3,829 (661)
Unallocated corporate exper (87,627 (89,16¢) (60,717
Operating incom: 130,80¢ 87,12¢ 84,94+
Other expens (8,73%) (47,670) (18,419
Income before income tax $ 122,07 $ 3945 $ 66,52¢
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Year Ended December 31,
2009 2008 2007
(In thousands)

Depreciation

North American Retail Grocel $ 21,398 $ 23,060 $ 19,47¢

Food Away From Hom 5,237 5,42¢ 4,77

Industrial and Expot 5,48¢ 2,34¢ 2,52¢

Corporate office 1,84t 1,49¢ 1,00¢
Total $ 3396: $ 32,32¢ $ 27,79
Trademark impairmen

North American Retail Grocel $ 7.60C $ 56C $ —

Food Away From Hom - — _
Industrial and Expot — — —

Total $ 7,60C $ 56C $ —

(1) Included in Cost of sales in the Consolidated $tates of Income

Geographic Information— We had revenues to customers outside of theedi8tates of approximately
13.7%, 14.3% and 6.2% of total consolidated netssi 2009, 2008 and 2007, respectively, with 13atib 13.6%
going to Canada in 2009 and 2008, respectivelyesSale determined based on customer destination.

December 31
2009 2008 2007
(In thousands)

Long-lived asset:

United State: $242,14: $239,57: $226,27:
Canade 33,88¢ 31,09( 38,73¢
Total $276,03: $270,66: $265,00’

Long-lived assets consist of net property, plamt equipment.

Major Customers— Wal-Mart Stores, Inc. and affiliates accounted for agpnately 14.4%, 15.1% and 13.¢
of our consolidated net sales in 2009, 2008 and 2@3pectively. Sales to Wal-Mart Stores, Inc. affitiates are
included in our North American Retail Grocery segm&lo other customer accounted for more than 1080
consolidated net sales.

Total trade receivables with Wal-Mart Stores, laed affiliates represented approximately 13.3% &h8% of
our total trade receivables as of December 31, 20@92008, respectively.
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Product Information — The following table presetits Company’s net sales by major products.

Year Ended December 31
2009 2008 2007
(In thousands;

Products
Soup and infant feedir $ 344,18 $ 336,51¢ $ 322,22
Non-dairy powdered cream: 323,92t 351,83t 299,19:
Pickles 316,97t 325,57¢ 329,68t
Salad dressing 186,77¢ 156,88« 29,29:
Jams and other sauc 155,77: 153,92° 29,97
Aseptic product: 84,49: 83,19¢ 80,78«
Mexican sauce 64,52( 52,71¢ 25,86:
Refrigerated produci 35,00¢ 39,98 40,88¢

Total net sale $1,511,65. $ 1,500,651 $1,157,90:

22. QUARTERLY RESULTS OF OPERATIONS (unaudited)

The following is a summary of our unaudited qudyteesults of operations for 2009 and 2008:

Quarter
First Second Third Fourth
(In thousands, except per share date

Fiscal 2009
Net sales $355,39¢ $372,60! $378,86' $404,78
Gross profit 71,71 79,84« 80,51¢ 94,29’
Income before income taxes| 20,21: 28,15¢ 43,407 30,30(
Net income 12,73: 18,42¢ 28,06+ 22,09!
Net income per common sha

Basic AC .58 .87 .68

Diluted 3¢ .58 .8t .6€
Fiscal 2008
Net sales $360,62: $367,36¢ $374,57¢ $398,08.
Gross profit 70,38¢ 68,62¢ 73,16( 79,84¢
Income from continuing operations, before incomes 2,797 11,88: 15,81 8,96:
Net income(2 2,061 8,29: 11,08( 6,791
Net income per common sha

Basic .07 27 .3t 22

Diluted .07 .2€ .3t 21

(1) Includes trademark impairment of $7.6 million beftax in the fourth quarter of 20C
(2) Includes loss, net of tax, from discontinued operet of $(336) thousand in the fourth quarter A&
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23. Acquisitions

On December 20, 2009, TreeHouse entered into aitiledi Purchase Agreement to acquire all of thaesisanc
outstanding common stock of Sturm Foods, Inc. (&t for a purchase price of approximately $660limrl in
cash (subject to adjustment). Sturm is a manufectfrprivate label sugar free drink mixes anddeseals in the
United States. The acquisition of Sturm will adebtmew large categories to our dry grocery portfolieeHouse
intends to finance the transaction through a coatimn of approximately $400 million in new debtuasce,
approximately $100 million in equity stock issuanaed the balance funded from borrowings underHoese’s
existing revolving credit facility.

The closing of the transaction is subject to cartaistomary closing conditions and is expecteddsecin the
first quarter of 2010. There can be no assuram®ssgever, that the parties will satisfy the closamnditions and
consummate the transaction within the expectedftane, or at all.

24. Guarantor and Non-Guarantor Financial Information

Pursuant with the pending acquisition of Sturm,@lenpany expects to issue approximately $400 milio
new debt which may be guaranteed by its wholly ahsébsidiaries Bay Valley Foods, LLC, EDS HoldingsC
and certain other of our subsidiaries that may becguarantors from time to time in accordance withapplicable
indenture and may fully, jointly, severally and onditionally guarantee our payment obligations uradey series ¢
debt securities offered. There are no significastrictions on the ability of the parent companwey guarantor to
obtain funds from its subsidiaries by dividendaar. The following condensed consolidating finahicitormation
presents the results of operations, financial wsiénd cash flows of TreeHouse Foods, Inc., itar@ntor
subsidiaries, its non-Guarantor subsidiaries aadetiminations necessary to arrive at the infororafor the
Company on a consolidated basis as of Decemb&08B, and 2008 and for the years ended Decemb&089,
2008 and 2007. The equity method has been usededgffect to investments in subsidiaries. The pralci
elimination entries eliminate investments in sulasids and intercompany balances and transactions.
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2009

Parent Subsidiary  Non-Guarantor
Company Guarantors Subsidiaries Eliminations  Consolidatec
(In thousands)

ASSETS
Current asset:
Cash and cash equivalel $ 19 8 % 4,40¢ $ — $ 441F
Accounts receivable, n 32t 66,57 19,65¢ — 86,557
Inventories, ne — 229,18! 35,74¢ — 264,93:
Deferred income taxe 1,87¢ 99C 532 — 3,391
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 384 6,252 632 — 7,26¢
Total current asse 2,58t 307,09( 60,971 — 370,65:
Property, plant and equipment, | 11,54¢ 230,59! 33,88¢ — 276,03:
Goodwill — 466,27 108,73: — 575,00
Investment in subsidiarie 1,054,771 94,80: —  (1,149,58) —
Intercompany accounts receivable, 87,64: 65,68: (153,326 — —
Deferred income taxe 21,18¢ — (21,18¢) —
Identifiable intangible and other current asse

net 14,32¢ 65,15¢ 83,25 — 162,73t
Total asset $1,192,06° $1,229,60: $ 133,52! $(1,170,76) $1,384,42
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued expel $ 31456 $§ 94,93¢ $ 22,42 $ — $ 148,81
Current portion of lon-term debt 20C 554 152 — 90¢€
Total current liabilities 31,65¢ 95,49( 22,571 — 149,72!
Long-term deb 390,03 11,60: — — 401,64(
Deferred income taxe 5,60¢ 44,91 16,04 (21,186 45,38:
Other lon¢-term liabilities 8,53¢ 22,81¢ 10C — 31,45
Shareholder equity 756,22¢ 1,054,77 94,804 (1,149,58)  756,22!
Total liabilities and sharehold¢ equity $1,192,06 $1,229,60. $ 133,52! $(1,170,76) $1,384,42
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Condensed Supplemental Consolidating Balance Sheet
December 31, 2008

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations Consolidatec
(In thousands)
ASSETS

Current asset:
Cash and cash equivalel $ 12 $ 7 9% 2,66¢ $ — $ 2,68
Accounts receivable, n — 64,66 22,17: — 86,831
Inventories, ne — 214,81! 30,97¢ — 245,79(
Deferred income taxe 2,711 3,47: 58t — 6,76¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 354 9,58¢ 373 — 10,31¢
Total current asse 3,071 296,62¢ 56,77« — 356,47¢
Property, plant and equipment, | 12,04( 227,53: 31,09( 270,66
Goodwill — 439,72! 121,14¢ — 560,87:
Investment in subsidiarie 901,64 85,08: — (986,729 —
Intercompany accounts receivable, 214,41¢ (56,96¢) (157,459 — —
Deferred income taxe 19,04¢ — — (19,049 —
Identifiable intangible and other current

assets, ne 23,16¢ 67,55¢ 76,94. — 167,66!
Total asset $1,173,39° $1,059,56. $ 128,50: $(1,005,77) $1,355,68.

LIABILITIES AND SHAREHOLDERS ' EQUITY

Current liabilities:
Accounts payable and accrued exper  $ 75,53! $ 84,53: $ 27,72¢  $ — $ 187,79
Current portion of lon-term debt 31E 16C — 47¢
Total current liabilities 75,53 84,84¢ 27,88¢ — 188,27(
Long-term deb 465,83¢ 9,26¢ 13C — 475,23:
Deferred income taxe 1,342 34,80: 10,38¢ (19,049 27,48¢
Other lon¢-term liabilities 10,55: 28,99¢ 5,01z — 44 ,56:
Shareholder equity 620,13: 901,64 85,08! (986,729 620,13:
Total liabilities and sharehold¢ equity  $1,173,39° $1,059,56. $ 128,50: $(1,005,77) $1,355,68.
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Condensed Supplemental Consolidating Statement aficome
Year Ended December 31, 2009

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations  Consolidatec

(In thousands)
Net sales $ — $1,300,69: $ 246,71' $ (35,75¢ $1,511,65:
Cost of sale: — 1,016,52 204,51! (35,756 1,185,28.
Gross profit — 284,17( 42,20( — 326,37(
Selling, general and administrative expe 36,56( 128,59:. 23,25 — 188,40«
Amortization 92¢€ 7,80¢ 4,64¢ — 13,38!
Other operating expense (income), 7,60( (13,824 — — (6,224
Operating (loss) incom (45,08¢) 161,59: 14,30: — 130,80¢
Interest expense (income), | 15,92: (11,279 13,781 — 18,43(
Other (income) expense, r (2,109 (11,85%) 4,264 — (9,695

(Loss) income from continuing operations,

before income taxe (58,909 184,72 (3,749 — 122,07-
Income taxes (benefi (23,379 63,32: 814 — 40,76(
Equity in net income of subsidiari 116,84. (4,569 — (112,280 —
Net income (loss $81,31« $ 116,84 $ (4,569 $(112,28) $ 81,31«
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Condensed Supplemental Consolidating Statement aficome
Year Ended December 31, 2008

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations  Consolidatec
(In thousands)
Net sales $ — $1,252,780 $ 252,75¢ $ (4,88¢) $1,500,65!
Cost of sale: — 1,017,79 195,71 (4,886) 1,208,62!
Gross profit — 234,98: 57,04: — 292,02
Selling, general and administrative expe 27,93¢ 121,72¢ 27,80¢ — 177,47.
Amortization 41F 7,80z 5,311 — 13,52¢
Other operating expense, 1 56( 13,33¢ — — 13,89¢
Operating (loss) incom (28,917 92,11: 23,92¢ — 87,12
Interest expense (income), | 24,25¢ (13,32¢) 16,68 — 27,61«
Other expense, n 6,981 9,17( 3,90¢ — 20,05¢
(Loss) income from continuing operations,
before income taxe (60,159 96,26¢ 3,34( — 39,45
Income taxes (benefi (22,659) 32,07¢ 1,47¢ — 10,89¢
Equity in net income of subsidiari 65,71¢ 1,86/ — (67,58:)
Income from continuing operatiol 28,22: 66,05« 1,864 (67,587) 28,56(
Loss from discontinued operatio — (33€) — — (33€)
Net income $2822: $ 6571t $ 186/ $ (67,58) $ 28,22¢
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Condensed Supplemental Consolidating Statement aficome
Year Ended December 31, 2007

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries Eliminations  Consolidatec
(In thousands)
Net sales $ — $1,107,24 $ 51,06¢ $ (311) $1,157,90.
Cost of sale: — 875,08: 42,84 (317 917,61:
Gross profit — 232,06t 8,22¢ — 240,29:
Selling, general and administrative expe 24,54 116,73( 7,29¢ — 148,56
Amortization 37C 5,56¢ 1,26( — 7,19¢
Other operating income, n — (415) — — (415)
Operating (loss) incom (24,91) 110,18t¢ (331) — 84,94
Interest expense (income), 1 17,78: (225) 4,47¢ — 22,03¢
Other income, ne (3,277) (139 (213 — (3,617)
(Loss) income from continuing operations,
before income taxe (39,429 110,54« (4,597 — 66,52¢
Income taxes (benefi (15,49) 42,70: (2,339 — 24,87:
Equity in net income of subsidiari 65,55: (2,259 — (63,299
Income from continuing operatiol 41,62 65,58: (2,259 (63,29¢) 41,65:
Loss from discontinued operatio — (30) — — (30)
Net income (loss $4162: $ 6555! $ (2,259 $ (63,299 $ 41,62:
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Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2009

Parent Subsidiary Non-Guarantor
Company  Guarantors Subsidiaries Eliminations  Consolidatec
(In thousands)

Net cash provided by operating activit $(85,85¢) $167,53° $ 23,16 $ — $ 104,84
Cash flows from investing activitie
Additions to property, plant and equipmi (16€) (33,699 (3,129 — (36,987
Insurance procee( — 2,86 — — 2,86
Proceeds from sale of fixed ass — 6 — — 6
Net cash used in investing activit| (16€) (30,829 (3,129 — (34,119
Cash flows from financing activitie
Net repayment of del (73,800 18,34: (19,026 — (74,489
Intercompany transfe 155,05« (155,059 — — —
Excess tax benefits from stock based payment

arrangement 16¢ — — — 16¢
Cash used to net settle equity awe (336 — — — (33€)
Proceeds from stock option exerci: 4,92¢ — — — 4,92¢
Net cash used in financing activiti 86,01  (136,71) (19,026) — (69,725
Effect of exchange rate changes on cash and

cash equivalent — — 727 — 727
Increase (decrease) in cash and cash

equivalents (12) 1 1,73¢ — 1,72¢
Cash and cash equivalents, beginning of 12 7 2,66¢ — 2,681
Cash and cash equivalents, end of \ $ 1 % 8 $ 4,40¢ $ — $ 441
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Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2008

Parent Subsidiary  Non-Guarantor
Company Guarantors Subsidiaries Eliminations  Consolidatec
(In thousands)

Net cash provided by operating activit $ 26,61¢ $127,35. $ 21,667 $ — $ 175,63t
Cash flows from investing activitie
Additions to property, plant and equipmi (12,137 (40,237 (3,10€) — (55,479
Insurance procee( 12,04% — — 12,041
Acquisitions, net of cash acquir 67 — (31¢) — (251)
Proceeds from sale of fixed ass 1,67¢ — — 1,67¢
Net cash used in continuing operatit (12,06¢€) (26,50¢) (3,429 — (41,996
Net cash provided by discontinued operati — 157 — — 157
Net cash used in investing activit| (12,066 (26,349 (3,429 — (41,839
Cash flows from financing activitie
Net repayment of del (139,679 14,757 (20,627 — (145,53)
Intercompany transfe 115,98t  (115,98f) — — —
Excess tax benefits from stock based paymr

arrangement 377 — — — 377
Proceeds from stock option exerci: 5,43¢ — — — 5,434
Net cash used in financing activiti (17,876 (101,229 (20,627) — (139,726
Effect of exchange rate changes on cash and

cash equivalent — — (614) — (614)
Increase (decrease) in cash and cash

equivalents (3,32¢) (22%) (2,997) — (6,547%)
Cash and cash equivalents, beginning of 3,33¢ 232 5,66( — 9,23(
Cash and cash equivalents, end of $ 12 $ 7 $ 2,66¢ $ — $ 268i
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Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2007

Parent Subsidiary  Non-Guarantor
Company Guarantors Subsidiaries Eliminations  Consolidatec
(In thousands)
Net cash provided by operatic $ (28,53() $115,08¢ $ 9,84: $ — $ 96,40
Cash flows from investing activitie
Additions to property, plant and equipm (27) (19,049 (74%) — (29,819
Acquisitions, net of cash acquir (451,89) 38¢ 1,56¢ — (449,93)
Proceeds from sale of fixed ass — 1,46¢ — — 1,46¢
Net cash used in continuing operatit (451,919 (17,189 82C — (468,28¢)
Net cash provided by discontinued operati — 467 — — 467
Net cash provided by (used in) invest
activities (451,919 (16,72 82C — (467,819
Cash flows from financing activitie
Proceeds from issuance of di 440,03! — — — 440,03!
Net repayment of del (58,535 4,33( (4,94%) — (59,150
Intercompany transfe 102,47. (102,477 — — —
Financing cost (230 — — — (230
Proceeds from stock option exerci: 44 — — — 44
Net cash provided by (used in) financ
activities 483,78 (98,147 (4,945 — 380,69¢

Effect of exchange rate changes on cash and

cash equivalent — — (58) — (58)
Increase in cash and cash equival 3,33¢ 22¢ 5,66( — 9,22¢
Cash and cash equivalents, beginning of — 6 — — 6
Cash and cash equivalents, end of ) $ 333 $ 232 3 566( $ — $ 9,23«

81




Table of Contents

Item 9. Changes in and Disagreements With Accountants orcéanting and Financial Disclosure

None.

Item 9A. Controls and Procedure

Disclosure Controls and Procedures

The Company’s management, with the participatiothefCompany’s Chief Executive Officer and Chief
Financial Officer, have evaluated the effectiverefshe Company’s disclosure controls and procesi(ae defined
in Rules 13a-15(e) under the Securities Exchand®ft934, as amended (the “Exchange Act”)) as of
December 31, 2009. Based on such evaluations,dhg@ny’s Chief Executive Officer and Chief Finah€ficer
have concluded that, as of the end of such petfi@dCompany’s disclosure controls and procedures efective
in recording, processing, summarizing, and repgrtim a timely basis, information required to becttised by the
Company in the reports that it files or submitsemithe Exchange Act, and that information is acdated and
communicated to the Chief Executive Officer andeERinancial Officer, as appropriate, to allow tigndiscussion
regarding required disclosure.

Management’s Report on Internal Control over Finandal Reporting

The Company’s management is responsible for estdbj and maintaining adequate internal controf ove
financial reporting, as such term is defined indRLBa-15(f) under the Exchange Act. The Compangsagement,
with the participation of Company’s Chief Executi@éficer and Chief Financial Officer, has evaluatbd
effectiveness of the Company’s internal controlrdirancial reporting based on the criteria settfan Internal
Control-Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Ccssion.
Based on this evaluation, the Company’s managehsntoncluded that, as of December 31, 2009, thep&oy’s
internal control over financial reporting was etfee.

The Company’s independent registered public ac@ogifirm, Deloitte & Touche LLP, has issued an
attestation report on the Company'’s internal cdrdver financial reporting as of December 31, 2008is report is
included with this Form 10-K.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or déte
misstatements. Also, projections of any evaluatibeffectiveness to future periods are subjectdio that controls
may become inadequate because of changes in amglitir that the degree of compliance with thecpesi or
procedures may deteriorate.

Changes in Internal Controls over Financial Reportng

There was no change in the Company’s internal obatrer financial reporting (as defined in Rule 413#{) of
the Exchange Act) identified in connection with thaluation required by Rule 13a-15(d) of the Exg®Act, that
occurred during the fourth quarter of the fiscadiyeovered by this report on Form 10-K, that hatenlly
affected, or is reasonably likely to materiallyeaff, the Company’s internal control over financegorting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
TreeHouse Foods, Inc.
Westchester, IL 60154

We have audited the internal control over financéglorting of TreeHouse Foods, Inc. and subsidigtiee
“Company”) as of December 31, 2009, based on @itestablished iinternal Control — Integrated Framework
issued by the Committee of Sponsoring Organizatigrise Treadway Commission. The Companyianagement
responsible for maintaining effective internal cohbver financial reporting and for its assessnudrihe
effectiveness of internal control over financigboging, included in the accompanying ManagemermtaReon
Internal Control Over Financial Reporting. Our rasgibility is to express an opinion on the Comparigternal
control over financial reporting based on our audit

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8oa
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether effective internal control over financiaporting was maintained in all material respects. &udit included
obtaining an understanding of internal control dugincial reporting, assessing the risk that aemaltweakness
exists, testing and evaluating the design and tipgraffectiveness of internal control based onabsessed risk,
and performing such other procedures as we comsldercessary in the circumstances. We believethaudit
provides a reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed by, or under the supenvisi the
company’s principal executive and principal finalafficers, or persons performing similar funcgpand effected
by the company board of directors, management, and other peetomprovide reasonable assurance regardin
reliability of financial reporting and the prepacat of financial statements for external purposeadcordance with
generally accepted accounting principles. A compsaimgernal control over financial reporting incleglthose
policies and procedures that (1) pertain to thenteaiance of records that, in reasonable detailirately and fairly
reflect the transactions and dispositions of trsetsof the company; (2) provide reasonable asseriuat
transactions are recorded as necessary to perepargation of financial statements in accordanch generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeiordgcordanc
with authorizations of management and directoithefcompany; and (3) provide reasonable assurageeding
prevention or timely detection of unauthorized asigjon, use, or disposition of the company’s assleat could
have a material effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the poséti of
collusion or improper management override of cdatnmaterial misstatements due to error or fraugl nw be
prevented or detected on a timely basis. Alsogat@ns of any evaluation of the effectivenesshefinternal contr
over financial reporting to future periods are gagbjo the risk that the controls may become inadegjbecause of
changes in conditions, or that the degree of caanpé with the policies or procedures may detemorat

In our opinion, the Company maintained, in all maleaespects, effective internal control over fical
reporting as of December 31, 2008, based on therieriestablished imternal Control — Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Boar
(United States), the consolidated financial statgsmand financial statement schedule as of anthéyear ended
December 31, 2009 of the Company and our repoeddaeébruary 16, 2010 expressed an unqualified apion
those financial statements and financial statersemedule.

/sl Deloitte & Touche LLP

Chicago, lllinois
February 16, 2010
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Iltem 9B. Other Information

None.

PART IlI

Item 10. Directors, Executive Officers and Corporate Govente

Information required by this item about our dirgstand executive officers is included in our Pr&tgstement
(2010 Proxy Statement”) to be filed with the Seties and Exchange Commission in connection with2010
annual meeting of the stockholders under the hgadirectors And Management — Directors and Executive
OfficersandElection of Directorsaand is incorporated herein by reference.

Information about compliance with the reportinguiggments of Section 16(a) of the Securities Exgleafict
of 1934, as amended, by our executive officersdirettors, persons who own more than ten perceatiotommol
stock, and their affiliates who are required to pbnwith such reporting requirements, is includedur 2010 Prox
Statement under the headin§#ock Ownership — Security Ownership of Certaineiieial Owners and
ManagemenandSection 16(a) Beneficial Ownership Reporting Coamleand is incorporated herein by referer
Information about the Audit Committee Financial EXgs included in our 2010 Proxy Statement unbertteading,
Corporate Governance- Meetings of the Board of Directors and Committeetitgs/Role of Committeesmnd is
incorporated herein by reference.

The information required by this item concerning executive officers is incorporated herein by refee to
our proxy statement (to be filed) for our April Z8)10 Annual Meeting of Stockholders.

Our Code of Ethics, which is applicable to all of @mployees and directors, is available on oupa@te
website at http://www.treehousefoods.com, alon@pwie Corporate Governance Guidelines of our Boérd
Directors and the charters of the Committees ofBnard of Directors. Any waivers that we may greEnour
executive officers or directors under the Code thids, and any amendments to our Code of Ethidsbwiposted
on our corporate website. Any of these items orafryur filings with the Securities and Exchangar@oission are
available in print to any shareowner who requdstst Requests should be sent to Investor RelafisrseHouse
Foods, Inc., Two Westbrook Corporate Center, SL0f0, Westchester, IL 60154.

We submitted the certification of our chief exeeatofficer required by Section 303A.12 of the NYSEted
Company Manual, relating to our compliance with BhéSE’s corporate governance listing standardsyiag 7,
2009 without qualification. In addition, we haveluided the certifications required of our chief extéve officer an
our chief financial officer by Section 302 of tharBanes-Oxley Act of 2002 and related rules wiipeet to the
quality of our disclosures in our Form 10-K for tywar ended December 31, 2009, as Exhibits 31. Barg]
respectively, to this Form 10-K.

Item 11. Executive Compensatio

The information required by this item is includedie 2010 Proxy Statement under the headBigek
Ownership, Compensation Discussion and Analysisclitkve Compensation, Compensation Committee daies|
and Insider ParticipatiorandCommittee Reports — Report of the Compensation @teeiand is incorporated
herein by reference. Notwithstanding anything ®dbntrary set forth in this report, tiemmittee Reports —
Report of the Compensation Commiisection of the 2010 Proxy Statement shall be dedmbd “furnished” and
not “filed” for purposes of the Securities Exchamgst of 1934, as amended.

Item 12. Security Ownership of Certain Beneficial Owners afbnagement and Related Stockholder Matt

The information required by this item is includade 2010 Proxy Statement under the headtagk
Ownership — Security Ownership of Certain Bendfidianers and Managemeanhd is incorporated herein by
reference.
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Item 13. Certain Relationships and Related Transactions, abitector Independence

The information required by this item is includedihe 2010 Proxy Statement under the headiogporate
Governancend is incorporated herein by reference.

Item 14. Principal Accountant Fees and Servict

The information required by this item is includedihe 2010 Proxy Statement under the headiags Billed by
Independent Registered Public Accounting Fand is incorporated herein by reference.

PART IV

Iltem 15. Exhibits and Financial Statement Schedult

The following documents are filed as part of thisri 10-K.

_Page

1. Financial Statements filed as a part of thisudoent under Item ¢

Report of Independent Registered Public AccourfEing 39
Consolidated Balance Sheets as of December 31,&80200¢ 40
Consolidated Statements of Income for the yearseimsecember 31, 2009, 2008 and 2 41
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2009, 20082007 42
Consolidated Statements of Cash Flows for the yeaded December 31, 2009, 2008 and 2 43
Notes to Consolidated Financial Statem 44
2. Financial Statement Sched

Schedule I— Valuation and Qualifying Accoun 87
3. Exhibits 88
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas
duly caused this report to be signed on its behathe undersigned, thereunto duly authorized.

TREEHOUSE FOODS, INC.

/s/ Dennis F. Riorda

Dennis F. Riordan
Senior Vice President and Chief Financial Officer

February 16, 2010

Pursuant to the requirements of the Securities &xgh Act of 1934, this Report has been signed bbipothe
following persons on behalf of the registrant amthie capacities and on the dates indicated.

Name Title Date
/sl Sam K. Ree Chairman of the Board, Chief Executive February 16, 201
Sam K. Reed Officer and Director (Principal Executive
Officer)
/s/ Dennis F. Riorda Senior Vice President and Chief Financial February 16, 201
Dennis F. Riordan Officer (Principal Financial and

Accounting Officer)

/sl George V. Bayl Director February 16, 201
George V. Bayly
/sl Diana S. Fergusc Director February 16, 201
Diana S. Fergusa
/sl Dennis F. (Brien Director February 16, 201
Dennis F. CBrien
/sl Frank J. ¢ Connell Director February 16, 201
Frank J. C Connell
/sl Ann M. Sardin Director February 16, 201
Ann M. Sardini
/sl Gary D. Smitt Director February 16, 201
Gary D. Smitr
/s/ Terdema L. Ussery, Director February 16, 201
Terdema L. Ussery,
/s/ David B. Vermyletr Director February 16, 201
David B. Vermyler President and Chief Operating Officer
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SCHEDULE I
TREEEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
December 31, 2009, 2008 and 2007
Balance Charge Write -Off of
Beginning (Credit) to Uncollectible Balance
of Year Income Acquisitions Accounts Recoverie: End of Year
(In thousands)
$227 $25¢ $301 $(147) $3 $637
$637 $15C $ — $(314) $5 $47¢
$47¢€ $ 68 $ — $(124) $2 $424
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Purchase Agreement, dated as of April 20, 2007 nan®lver Brands Partners Il, L.P., VDW Farms,
Ltd., VDW Management, L.L.C., and Bay Valley FoodkC is incorporated by reference to

Exhibit 2.1 to our Current Report (Form &K dated April 23, 2007

Purchase Agreement, dated as of June 24, 2007 éret®®. Smith Operating Trust, E.D. Smith
Limited Partnership, E.D. Smith Income Fund andeHeuse Foods, Inc. is incorporated by reference
to Exhibit 2.1 to our Current Report Form &K dated June 27, 200

Stock Purchase Agreement, dated as of Decemb@0R9, among TreeHouse Foods, Inc., Sturm
Foods, Inc., HMSF, L.P. and other shareholderswi$ Foods, Inc. is incorporated by reference to
Exhibit 2.1 to our Current Report (Form &K dated December 20, 20C

Restated Certificate of Incorporation of TreeHolseds, Inc., as amended on April 30, 2!

Amended and Restated By-Laws of TreeHouse Foodsidiincorporated by reference to Exhibit 3.2
of our quarterly report oForm 1(-Q filed with the Commission November 4, 20|

Form of TreeHouse Foods, Inc. Common Stock Ceatifiés incorporated by reference to Exhibit 4
Amendment No. 1 to our Registration Statement amFt0 filed with the Commission on June 9,
2005

Stockholders Agreement, dated January 27, 200&8nHybetween, TreeHouse Foods, Inc., Dean Foods
Company, Sam K. Reed, David B. Vermylen, E. NididalCully, Thomas E. O’Neill, and Harry J.
Walsh is incorporated by reference to Exhibit 4.2tr Registration Statement on Form 10 filed with
the Commission on May 13, 20

Rights Agreement between TreeHouse Foods, IncTaedBank of New York, as rights agent is
incorporated by reference to Exhibit 4.1 to ourr€ant Report otForm ¢-K dated June 28, 20(

Form of Certificate of Designation of Series A JurfParticipating Preferred Stock (attached as an
Exhibit to the Rights Agreement that is incorpodalby reference to Exhibit 4.1 to our Current Report
onForm &K dated June 28, 200

Form of Rights Certificate (attached as an Exhibthe Rights Agreement that is incorporated by
reference to Exhibit 4.1 to our Current ReporForm ¢-K dated June 28, 200

Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Sam K.
Reed is incorporated by reference to Exhibit 16.&ur Registration Statement on Form 10 filed with
the Commission on May 13, 20

Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and David B.
Vermylen is incorporated by reference to Exhibi2l® our Registration Statement on Form 10 filed
with the Commission on May 13, 20

Employment Agreement, dated January 27, 2005, tybatween TreeHouse Foods, Inc. and Thomas
E. O'Neill is incorporated by reference to Exhib@.4 to our Registration Statement on Form 10 filed
with the Commission on May 13, 20

Employment Agreement, dated January 27, 2005, bybatween TreeHouse Foods, Inc. and Harry J.
Walsh is incorporated by reference to Exhibit 110.5ur Registration Statement on Form 10 filed with
the Commission on May 13, 20

Form of Subscription Agreement is incorporated dfgrence to Exhibit 10.6 to our Registration
Statement on Form 10 filed with the Commission cayM3, 200¢

Form of Memorandum of Amendment to Stockholdersegrent and Employment Agreements of
Sam K. Reed, David B. Vermylen, E. Nichol McCulllhomas E. O’Neill, and Harry J. Walsh is
incorporated by reference to Exhibit 10.14 to Anmeedt No. 1 to our Registration Statement on
Form 10 filed with the Commission on June 9, 2(

TreeHouse Foods, Inc. Executive Deferred Compesrs&tian is incorporated by reference to

Exhibit 10.1 to our Current Report Form ¢-K dated August 3, 200!
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Credit Agreement dated as of June 27, 2005, betWemrHouse Foods, Inc. and a group of Lenders
with Bank of America as Administrative Agent, Swihime Lender and L/C Issuer is incorporated by
reference to Exhibit 10.16 of oForm 1(-Q filed with the Commission on May 12, 20(

Executive Severance Plan, dated as of April 21620Mich became effective May 1, 2006 is
incorporated by reference to Exhibit 10.1 to ourr€nt Report oiForm ¢-K dated April 21, 200€
Amendment No. 1 dated as of August 31, 2006 tcteelit Agreement dated June 27, 2005 is
incorporated by reference to Exhibit 10.1 to ourr€at Report otForm &K dated August 31, 200

Note Purchase Agreement dated as of Septembef@8,i%% and among TreeHouse Foods, Inc. &
group of Purchasers is incorporated by referen&&xtuobit 4.1 to our Current Report on

Form &K dated September 22, 20(

Form of Performance — Vesting Restricted Stock Alwagreement is incorporated by reference to
Exhibit 10.1 to our Current Report Form ¢-K dated February 5, 200

Form of Performance — Vesting Restricted Stock Alvagreement with Dennis F. Riordan is
incorporated by reference to Exhibit 10.2 of Form 1(-Q filed with the Commission May 9, 200
Amendments to and a restatement of our 2005 LomgTecentive Plan which was renamed the
“TreeHouse Foods, Inc. Equity and Incentive Planhcorporated by reference to Appendix A of the
Schedule 14A (Proxy Statement) dated February @J7.

Amendment to the TreeHouse Foods, Inc. Equity andritive Plan is incorporated by reference to
Exhibit 10.1 of oulForm 1(-Q filed with the Commission August 8, 20(

Amendment to No. 2 dated as of August 30, 200hecCredit Agreement dated June 27, 2005 is
incorporated by reference to exhibit 10.1 to ourr€ut Report oiForm ¢-K dated September 4, 20(
First Amendment to the January 27, 2005 Employmeneement by and between TreeHouse Foods,
Inc. and Sam K. Reed is incorporated by refereadexhibit 10.1 to our Current Report on

Form &K dated November 5, 200

First Amendment to the January 27, 2005 Employmeneéement by and between TreeHouse Foods,
Inc. and Thomas E. O'Neill is incorporated by refare to Exhibit 10.2 to our Current Report on
Form &K dated November 5, 200

First Amendment to the January 27, 2005 Employmeneement by and between TreeHouse Foods,
Inc. and David B. Vermylen is incorporated by refege to Exhibit 10.3 to our Current Report on
Form &K dated November 5, 200

First Amendment to the January 27, 2005 Employmeneéement by and between TreeHouse Foods,
Inc. and Harry J. Walsh is incorporated by refeestacExhibit 10.4 to our Current Report on

dated November 5, 200

Employment Agreement by and between TreeHouse Ftncisand Dennis F. Riordan is incorporated
by reference to Exhibit 10.5 to our Current ReporForm ¢-K dated November 5, 200

First Amendment to the TreeHouse Foods, Inc. Exeseferred Compensation Plan is incorporated
by reference to Exhibit 10.6 to our Current ReporForm ¢-K dated November 5, 200

First Amendment to the TreeHouse Supplement Re¢int¢iiRlan is incorporated by reference to
Exhibit 10.7 to our Current Report Form ¢-K dated November 5, 200

First Amendment to the TreeHouse Foods, Inc. 2608rtive Plan is incorporated by reference to
Exhibit 10.8 to our Current Report Form ¢-K dated November 5, 200

First Amendment to the Bay Valley Foods, LLC 2088dntive Plan is incorporated by reference to
Exhibit 10.9 to our Current Report Form ¢-K dated November 5, 200
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First Amendment to the TreeHouse Foods, Inc. Ecauity Incentive Plan is incorporated by reference
to Exhibit 10.10 to our Current Report Form ¢-K dated November 5, 200

Amended and Restated TreeHouse Foods, Inc. Exechéverance Plan is incorporated by reference
to Exhibit 10.11 to our Current Report Form ¢-K dated November 5, 200

First Amendment to Employment Agreement, date Aitil 2009, between TreeHouse Foods, Inc. and
Dennis F. Riordan is Incorporated by referencexiilit 10.1 to our Current Report on

Form &K dated April 21, 200¢

Form of employee Cash Long-Term Incentive Awarde®gnent is incorporated by reference to
Exhibit 10.1 of oulForm 1(-Q filled with the Commission August 6, 20C

Form of employee Performance Unit Agreement isiipoated by reference to Exhibit 10.2 of our
Form 1(-Q filled with the Commission August 6, 20C

Form of employee Restricted Stock Agreement isnpa@ted by reference to Exhibit 10.3 of our
Form 1(-Q filled with the Commission August 6, 20C

Form of employee Restricted Stock Unit Agreemetmdsrporated by reference to Exhibit 10.4 of our
Form 1(-Q filled with the Commission August 6, 20(

Form of employee Non-Statutory Stock Option Agreetig incorporated by reference to Exhibit 10.5
of our Form 1(-Q filled with the Commission August 6, 20C

Form of non-employee director Restricted Stock WAgiteement is incorporated by reference to
Exhibit 10.6 of oulForm 1(-Q filled with the Commission August 6, 20C

Form of non-employee director Non-Statutory Stoghi@h Agreement is incorporated by reference to
Exhibit 10.7 of oulForm 1(-Q filled with the Commission August 6, 20C

List of Subsidiaries

Consent of Independent Registered Accounting Heloitte & Touche LLP

Certificate of Chief Executive Officer Required WmdSection 302 of the Sarba-Oxley Act of 2002
Certificate of Chief Financial Officer Required WsrdSection 302 of the Sarba-Oxley Act of 2002
Certificate of Chief Executive Officer Required WmdSection 906 of the Sarba-Oxley Act of 2002
Certificate of Chief Financial Officer Required WasrdSection 906 of the Sarba-Oxley Act of 2002

* Filed herewith
** Management contract or compensatory plan or arraage
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

*kkkk

TreeHouse Foods, Inc., a corporation organgetexisting under and by virtue of the Generap@mtion Law of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporationydadiopted a resolution setting forth a proposednaiment of the Certificate
of Incorporation of said corporation, declaringdssamendment to be advisable and calling a meefitigecstockholders of said
corporation for consideration thereof. The resolusetting forth the proposed amendment is asvistl

RESOLVED, that Article Fourth of the Certificate locorporation of the Corporation is hereby deletad replaced in its
entirety with the following

“FOURTH: The total number of shares of all classkstock which the Company shall have authoritissue is 100,000,000
shares, consisting of (i) 90,000,000 shares of Com#.01 par value per share (“Common Stock”), @nd0,000,000 shares
of preferred $0.01 par value per shé“Preferred Stoc”).”

SECOND: That thereafter, pursuant to resolution of its Bloafr Directors, the annual meeting of the stockbrddbf said corporation was
duly called and held on April 30, 2009 upon noiitaccordance with Section 222 of the General Qaipen Law of the State
of Delaware at which meeting a majority of sharesegjuired by statute were voted in favor of theadment

THIRD: That the aforesaid amendment has been duly adoptetordance with the applicable provisions ofti®es 242 of the Genel
Corporation Law of the State of Delawa




IN WITNESS WHEREOF, said TreeHouse Foods, has caused this Certificate to be executed this @y of April, 2009.
TREEHOUSE FOODS, INC

By: /s/ Thomas E. O’Neill
Name Thomas E. ¢ Neill
Title: Corporate Secretal




RESTATED CERTIFICATE OF INCORPORATION
OF
TREEHOUSE FOODS, INC.
INCORPORATED ON JANUARY 25, 2005
UNDER THE NAME
DEAN SPECIALTY FOODS HOLDINGS, INC.
FIRST: The name of the Corporation is Treetédesods, Inc.

SECOND: The address of the Corporation’s tegisl office in the State of Delaware is Corporafioust Center, 1209 Orange Street, in
the City of Wilmington, County of New Castle. Thame of its registered agent at such address iohgoration Trust Company.

THIRD: The nature of the business or purpasdse conducted or promoted by the Corporation Enigage in any lawful act or activity -
which corporations may be organized under the Géi@orporation Law of the State of Delaware.

FOURTH: The total number of shares of all s&ssof stock which the Corporation shall have aitthto issue is 50,000,000 shares,
consisting of (i) 40,000,000 shares of common stBdkl par value per share (“Common Stock”), andL(i,000,000 shares of preferred
stock, $.01 par value per share (“Preferred Stock”)

The following is a statement of the designagiand the powers, privileges and rights, and tiadifications, limitations or restrictions
thereof in respect of each class of capital std¢ke Corporation.

A COMMON STOCK.

1. General The voting, dividend and liquidation rights o&tholders of the Common Stock are subject to amadifepd by the rights of the
holders of the Preferred Stock of any series aseayesignated by the Board of Directors upon asyence of the Preferred Stock of any
series.

2. Voting. The holders of the Common Stock shall have vatiglgts at all meetings of stockholders, each $watler being entitled to o
vote for each share thereof held by such holdewiged,however, that, except as otherwise required by law, hald@éiCommon Stock shall
not be entitled to vote on any amendment to thitdked Certificate of Incorporation (which, as ubecein, shall mean the certificate of
incorporation of the Corporation, as amended frione tto time, including the terms of any certificafedesignations of any series of Prefel
Stock) that relates solely to the terms of one orenoutstanding series of Preferred Stock if thddrs of such affected series are entitled,
either separately or together as a class with dheens of one or more other such series, to vaeetin pursuant to this Restated Certificate of
Incorporation. There shall be no cumulative voting.

The number of authorized shares of CommonkStway be increased or decreased (but not belowuheer of shares thereof then
outstanding) by the affirmative vote of the holders




of a majority of the stock of the Corporation detitto vote, irrespective of the provisions of S@tR42(b)(2) of the General Corporation
Law of the State of Delaware.

3. Dividends Dividends may be declared and paid on the Com&took from funds lawfully available therefor as amden determined
by the Board of Directors and subject to any pezigal dividend or other rights of any then outstiag Preferred Stock.

4. Ligquidation Upon the dissolution, liquidation or winding uptbe Corporation, whether voluntary or involuntanglders of Common
Stock will be entitled to receive all assets of @m@poration available for distribution to its skbolders, subject to any preferential or other
rights of any then outstanding Preferred Stock.

B PREFERRED STOCK

Preferred Stock may be issued from time t@timone or more series, each of such series te fizch terms as stated or expressed herein
and in the resolution or resolutions providing thee issue of such series adopted by the Boardreciirs of the Corporation as hereinafter
provided. Any shares of Preferred Stock which mayddeemed, purchased or acquired by the Corponatay be reissued except as
otherwise provided by law.

Authority is hereby expressly granted to tleail of Directors from time to time to issue thefBrred Stock in one or more series, and in
connection with the creation of any such serieggisplution or resolutions providing for the isscaiof the shares thereof, to determine and
fix the number of shares of such series and suthg/powers, full or limited, or no voting powees)d such designations, preferences and
relative participating, optional or other specights, and qualifications, limitations or restraois thereof, including without limitation thereof,
dividend rights, conversion rights, redemption feiyes and liquidation preferences, as shall edtand expressed in such resolutions, all to
the full extent now or hereafter permitted by then@ral Corporation Law of the State of Delawarethdlit limiting the generality of the
foregoing, the resolutions providing for issuantamy series of Preferred Stock may provide thahseries shall be superior or rank equally
or be junior to the Preferred Stock of any otheieseto the extent permitted by law.

The number of authorized shares of Prefertedk3may be increased or decreased (but not bélewtmber of shares then outstanding)
by the affirmative vote of the holders of a majpof the stock of the Corporation entitled to vateespective of the provisions of Section 242
(b)(2) of the General Corporation Law of the Saft®elaware.

FIFTH: Except as otherwise provided hereir, @orporation reserves the right to amend, altexnge or repeal any provision contained in
this Restated Certificate of Incorporation, in thanner now or hereafter prescribed by statute isdRestated Certificate of Incorporation,
and all rights conferred upon stockholders heregéngaanted subject to this reservation.

SIXTH: In furtherance and not in limitation tbfe powers conferred upon it by the laws of theeSof Delaware, and subject to the term
any series of Preferred Stock, the Board of Dinexcébiall have the power to adopt, amend, alteepeal the Corporation’s By-laws. The
affirmative vote of a majority of the directors pemt at any regular or special meeting of the
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Board of Directors at which a quorum is presentlsfemrequired to adopt, amend, alter or repealQbgporation’s By-laws. The

Corporation’s By-laws also may be adopted, amenaléered or repealed by the affirmative vote ofltleéders of at least seventy-five percent
(75%) of the votes which all the stockholders wdaddentitled to cast in any annual election ofaoes or class of directors, in addition to
any other vote required by this Restated Certidicdtincorporation. Notwithstanding any other psiens of law, this Restated Certificate of
Incorporation or the By-Laws of the Corporationdamtwithstanding the fact that a lesser percentaage be specified by law, the affirmative
vote of the holders of at least sevefitye percent (75%) of the votes which all the stoalklers would be entitled to cast in any annuait&a

of directors or class of directors shall be reqlilceamend or repeal, or to adopt any provisioomsgstent with, this Article SIXTH.

SEVENTH: Except to the extent that the Gen€xlporation Law of the State of Delaware prohibiis elimination or limitation of
liability of directors for breaches of fiduciary tyuno director of the Corporation shall be perdigrable to the Corporation or its
stockholders for monetary damages for any breadidwdiary duty as a director, notwithstanding gmgvision of law imposing such liability
except for liability (i) for any breach of the diter’s duty of loyalty to the Corporation or it®skholders, (i) for acts or omissions not in
good faith or which involve intentional miscondacta knowing violation of the law, (iii) pursuamt $ection 174 (or any successor provision)
of the General Corporation Law of the State of Bl or (iv) for any transaction from which theeditor derived an improper personal
benefit. No amendment to or repeal of this provisball apply to or have any effect on the liapiot alleged liability of any director of the
Corporation for or with respect to any acts or @iaiss of such director occurring prior to such admeent or repeal.

EIGHTH: The Corporation shall provide indenication as follows:

1. Actions, Suits and Proceedings Other thaar in the Right of the CorporatiorThe Corporation shall indemnify each person wilag w
or is a party or threatened to be made a partyydlaeatened, pending or completed action, syiroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of the Corporation) by reasdithe fact that he or she is or was, or has
agreed to become, a director or officer of the Goapon, or is or was serving, or has agreed teeseat the request of the Corporation, as a
director, officer, partner, employee or trusteeonfin a similar capacity with, another corporatipartnership, joint venture, trust or other
enterprise (including any employee benefit plafi)siach persons being referred to hereafter adrademnitee”), or by reason of any action
alleged to have been taken or omitted in such égpagainst all expenses (including attorneyssjegidgments, fines and amounts paid in
settlement actually and reasonably incurred byndbehalf of Indemnitee in connection with suchagtisuit or proceeding and any appeal
therefrom, if Indemnitee acted in good faith an@imanner which Indemnitee reasonably believeatimbor not opposed to, the best
interests of the Corporation, and, with respe@rtg criminal action or proceeding, had no reasanaluse to believe his or her conduct was
unlawful. The termination of any action, suit oopeeding by judgment, order, settlement, convictionpon a plea of nolcontenderer its
equivalent, shall not, of itself, create a presuarpthat Indemnitee did not act in good faith am@imanner which Indemnitee reasonably
believed to be in, or not opposed to, the bestésts of the Corporation, and, with
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respect to any criminal action or proceeding, febonable cause to believe that his or her congagunlawful.

2. Actions or Suits by or in the Right of fierporation. The Corporation shall indemnify any Indemniteeow¥as or is a party to or
threatened to be made a party to any threatenedjmmeor completed action or suit by or in the tighthe Corporation to procure a judgment
in its favor by reason of the fact that Indemniteer was, or has agreed to become, a directoffioepof the Corporation, or is or was
serving, or has agreed to serve, at the requeékedorporation, as a director, officer, parthenpkyee or trustee of, or in a similar capacity
with, another corporation, partnership, joint veaturust or other enterprise (including any emp®penefit plan), or by reason of any action
alleged to have been taken or omitted in such égpagainst all expenses (including attorneyssjesnd, to the extent permitted by law,
amounts paid in settlement actually and reasonablyred by or on behalf of Indemnitee in connattidth such action, suit or proceeding
and any appeal therefrom, if Indemnitee acted wdgaith and in a manner which Indemnitee reasgniaglieved to be in, or not opposed to,
the best interests of the Corporation, exceptribdahdemnification shall be made under this Secliam respect of any claim, issue or matter
as to which Indemnitee shall have been adjudgée @able to the Corporation, unless, and onhhtédxtent, that the Court of Chancery of
Delaware shall determine upon application thatpileshe adjudication of such liability but in viesf all the circumstances of the case,
Indemnitee is fairly and reasonably entitled toeinmhity for such expenses (including attorneys’ fedsich the Court of Chancery of
Delaware shall deem proper.

3. Indemnification for Expenses of SuccesBfty. Notwithstanding any other provisions of this Al#, to the extent that an Indemnitee
has been successful, on the merits or otherwisigfiense of any action, suit or proceeding refetodd Sections 1 and 2 of this
Article EIGHTH, or in defense of any claim, issuenaatter therein, or on appeal from any such ac8ait or proceeding, Indemnitee shall be
indemnified against all expenses (including attgshé&ees) actually and reasonably incurred by obehalf of Indemnitee in connection
therewith. Without limiting the foregoing, if angton, suit or proceeding is disposed of, on theitmier otherwise (including a disposition
without prejudice), without (i) the disposition hgiadverse to Indemnitee, (ii) an adjudication thdemnitee was liable to the Corporation,
(iii) a plea of guilty or nolaccontenderédoy Indemnitee, (iv) an adjudication that Indemnidée: not act in good faith and in a manner he
reasonably believed to be in or not opposed tdést interests of the Corporation, and (v) wittpees to any criminal proceeding, an
adjudication that Indemnitee had reasonable caubelieve his conduct was unlawful, Indemnitee Idbalconsidered for the purposes hereof
to have been wholly successful with respect thereto

4. Notification and Defense of ClairAs a condition precedent to an Indemnisedght to be indemnified, such Indemnitee musifpthe
Corporation in writing as soon as practicable of action, suit, proceeding or investigation invalyisuch Indemnitee for which indemnity
will or could be sought. With respect to any actisuit, proceeding or investigation of which ther@wation is so notified, the Corporation
will be entitled to participate therein at its oexpense and/or to assume the defense thereofoatritexpense, with legal counsel reasonably
acceptable to Indemnitee. After notice from thepgooation to Indemnitee of its election so to asssmeh defense, the Corporation shall not
be liable to Indemnitee for any legal or other exges subsequently incurred by Indemnitee in cororeatith such action, suit,
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proceeding or investigation, other than as provigeldw in this Section 4. Indemnitee shall haverthbt to employ his or her own counsel in
connection with such action, suit, proceeding @estigation, but the fees and expenses of suchsebincurred after notice from the
Corporation of its assumption of the defense tHesbhall be at the expense of Indemnitee unlegbéiemployment of counsel by Indemnitee
has been authorized by the Corporation, (ii) coltessendemnitee shall have reasonably concludetittteare may be a conflict of interest or
position on any significant issue between the Cation and Indemnitee in the conduct of the defeisich action, suit, proceeding or
investigation or (iii) the Corporation shall notfarct have employed counsel to assume the defdrseh action, suit, proceeding or
investigation, in each of which cases the feeseménses of counsel for Indemnitee shall be a¢tpense of the Corporation, except as
otherwise expressly provided by this Article. Ther@ration shall not be entitled, without the conisef Indemnitee, to assume the defens
any claim brought by or in the right of the Corptara or as to which counsel for Indemnitee shalleheeasonably made the conclusion
provided for in clause (ii) above. The Corporatitrall not be required to indemnify Indemnitee urities Article EIGHTH for any amounts
paid in settlement of any action, suit, proceedingvestigation effected without its written conselhe Corporation shall not settle any
action, suit, proceeding or investigation in anynmer which would impose any penalty or limitatianlademnitee without Indemnitee’s
written consent. Neither the Corporation nor Indgeewill unreasonably withhold or delay its conisenany proposed settlement.

5. Advance of ExpenseSubject to the provisions of Section 6 of thiside EIGHTH, in the event of any action, suit, peeding or
investigation of which the Corporation receivesiemtinder this Article, any expenses (includingrutys’ fees) incurred by or on behalf of
Indemnitee in defending an action, suit, proceedinimvestigation or any appeal therefrom shalpail by the Corporation in advance of the
final disposition of such matter; providdthwever, that the payment of such expenses inctwrext on behalf of Indemnitee in advance of
final disposition of such matter shall be made arggn receipt of an undertaking by or on behalhdemnitee to repay all amounts so
advanced in the event that it shall ultimately b&ednined that Indemnitee is not entitled to beindified by the Corporation as authorize
this Article; and further provided that no such adle#ement of expenses shall be made under thidABIGHTH if it is determined (in the
manner described in Section 6) that (i) Indemnililenot act in good faith and in a manner he reaklyrbelieved to be in, or not opposed to,
the best interests of the Corporation, or (ii) witspect to any criminal action or proceeding, inditkee had reasonable cause to believe his
conduct was unlawful. Such undertaking shall beeptad without reference to the financial abilitjiedemnitee to make such repayment.

6. Procedure for Indemnificatiomn order to obtain indemnification or advancemefingxpenses pursuant to Section 1, 2, 3 or 5isf th
Article EIGHTH, an Indemnitee shall submit to ther@oration a written request. Any such advanceroeakpenses shall be made promptly,
and in any event within 60 days after receipt iy @orporation of the written request of Indemnitadess (i) the Corporation has assumed
the defense pursuant to Section 4 of this ArtidlBHETH (and none of the circumstances describeckirtiSn 4 of this Article EIGHTH that
would nonetheless entitle the Indemnitee to indéication for the fees and expenses of separatessbinave occurred) or (ii) the Corporal
determines within such 60-day period that Indenenitiel not meet the applicable standard of condetciosth in
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Section 1, 2 or 5 of this Article EIGHTH, as theseanay be. Any such indemnification, unless ordésed court, shall be made with respect
to requests under Section 1 or 2 only as authoiizéfte specific case upon a determination by tbg@ration that the indemnification of
Indemnitee is proper because Indemnitee has meiplecable standard of conduct set forth in Secti@r 2, as the case may be. Such
determination shall be made in each instance (&) tmgjority vote of the directors of the Corporatansisting of persons who are not at that
time parties to the action, suit or proceedinguesjion (“disinterested directors”), whether or aauorum, (b) by a committee of
disinterested directors designated by majority whtdisinterested directors, whether or not a qogr(c) if there are no disinterested direct

or if the disinterested directors so direct, byependent legal counsel (who may, to the extent gtexirby law, be regular legal counsel to the
Corporation) in a written opinion, or (d) by thedtholders of the Corporation.

7. RemediesThe right to indemnification or advancement opexses as granted by this Article shall be enfireday Indemnitee in any
court of competent jurisdiction. Neither the faduwf the Corporation to have made a determinatimr o the commencement of such action
that indemnification is proper in the circumstanbesause Indemnitee has met the applicable stanflamhduct, nor an actual determination
by the Corporation pursuant to Section 6 of thisode EIGHTH that Indemnitee has not met such aaflie standard of conduct, shall be a
defense to the action or create a presumptiorinidamnitee has not met the applicable standardmduct. Indemnitee’s expenses (including
attorneys’ fees) reasonably incurred in conneatidh successfully establishing Indemnitee’s rightrtdemnification, in whole or in part, in
any such proceeding shall also be indemnified byGhrporation.

8. Limitations Notwithstanding anything to the contrary in thAidicle, except as set forth in Section 7 of théide EIGHTH, the
Corporation shall not indemnify an Indemnitee parguo this Article EIGHTH in connection with a jgeeeding (or part thereof) initiated by
such Indemnitee unless the initiation thereof wamaved by the Board of Directors of the CorpomatiNotwithstanding anything to the
contrary in this Article, the Corporation shall medemnify an Indemnitee to the extent such Indeeenis reimbursed from the proceeds of
insurance, and in the event the Corporation makgsralemnification payments to an Indemnitee archdndemnitee is subsequently
reimbursed from the proceeds of insurance, suchnimitee shall promptly refund indemnification payrseto the Corporation to the extent
of such insurance reimbursement.

9. Subsequent AmendmemMo amendment, termination or repeal of this Aetior of the relevant provisions of the Generalpooation
Law of the State of Delaware or any other appliedds shall affect or diminish in any way the tigybf any Indemnitee to indemnification
under the provisions hereof with respect to anioagctuit, proceeding or investigation arising olibr relating to any actions, transactions or
facts occurring prior to the final adoption of siamhendment, termination or repeal.

10. _Other RightsThe indemnification and advancement of expensadqged by this Article shall not be deemed exalasif any other
rights to which an Indemnitee seeking indemnifimatbr advancement of expenses may be entitled @mgelaw (common or statutory),
agreement or vote of stockholders or disinteredbegttors or otherwise, both as to action in Indee&’s official capacity and as to action in
any other capacity while holding
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office for the Corporation, and shall continue @am Indemnitee who has ceased to be a directffioer, and shall inure to the benefit of the
estate, heirs, executors and administrators ofnmitee. Nothing contained in this Article shalld@emed to prohibit, and the Corporation is
specifically authorized to enter into, agreemerith wfficers and directors providing indemnificatiaghts and procedures different from
those set forth in this Article. In addition, ther@oration may, to the extent authorized from timé&me by its Board of Directors, grant
indemnification rights to other employees or agefthe Corporation or other persons serving thep@ation and such rights may be
equivalent to, or greater or less than, thoseatt fn this Article.

11. Partial Indemnificationlf an Indemnitee is entitled under any provisadrthis Article to indemnification by the Corporaiti for some
or a portion of the expenses (including attornégss), judgments, fines or amounts paid in setttgraetually and reasonably incurred by or
on behalf of Indemnitee in connection with any @tfisuit, proceeding or investigation and any apihegiefrom but not, however, for the
total amount thereof, the Corporation shall neaess indemnify Indemnitee for the portion of segpenses (including attorneys’ fees),
judgments, fines or amounts paid in settlementhizivindemnitee is entitle

12. InsuranceThe Corporation may purchase and maintain inganaat its expense, to protect itself and any threofficer, employee ¢
agent of the Corporation or another corporationtngaship, joint venture, trust or other enterp(iseluding any employee benefit plan)
against any expense, liability or loss incurrechivg in any such capacity, or arising out of higistaas such, whether or not the Corporation
would have the power to indemnify such person ajauach expense, liability or loss under the Gdr@oaporation Law of the State of
Delaware.

13. Savings Clausdf this Article or any portion hereof shall bevalidated on any ground by any court of competerisgliction, then the
Corporation shall nevertheless indemnify each Intdieee as to any expenses (including attorneys’) f@edgments, fines and amounts paid in
settlement in connection with any action, suit,geeding or investigation, whether civil, criminala@iministrative, including an action by or
in the right of the Corporation, to the fullestext permitted by any applicable portion of thisiélg that shall not have been invalidated and
to the fullest extent permitted by applicable law.

14. Definitions Terms used herein and defined in Section 145(t)Section 145(i) of the General Corporation Lavthef State of
Delaware shall have the respective meanings assitgrn&ich terms in such Section 145(h) and Sedué&ii).

NINTH: This Article is inserted for the managent of the business and for the conduct of theirafbf the Corporation.
1. General PowersThe business and affairs of the Corporation dfelihanaged by or under the direction of the Bo&idirectors.

2. Number of Directors; Election of DirectorSubject to the rights of holders of any serieB@ferred Stock to elect directors, the
number of directors of the Corporation shall balelsthed by a majority of the entire Board of Dtags except that such number shall be not
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less than three (3) nor more than fifteen (15),iteal number to be seven (7) until otherwiseatstined by resolution adopted by a majority
of the entire Board of Directors. Election of di@s need not be by written ballot, except as arttié extent provided in the By-laws of the
Corporation.

3. Classes of Director§Subiject to the rights of holders of any serieB&ferred Stock to elect directors, the Board ioé®ors shall be
and is divided into three classes: Class |, Claaad Class Ill. Each class shall consist, as pemimay be possible, of one-third of the total
number of directors constituting the entire Boar®wectors.

4. Terms of OfficeSubject to the rights of holders of any seriesrefétred Stock to elect directors, each directatlserve for a term
ending on the date of the third annual meetingWihg the annual meeting at which such director @lasted; provided, that each director
initially appointed to Class | shall serve for ameexpiring at the Corporation’s annual meetingtofckholders held in 2006; each director
initially appointed to Class Il shall serve foremrh expiring at the Corporation’s annual meetingtotkholders held in 2007; and each
director initially appointed to Class Il shall serfor a term expiring at the Corporation’s annuakting of stockholders held in 2008;
provided further, that the term of each directallstontinue until the election and qualificatiohhis or her successor and be subject to his or
her earlier death, resignation, disqualificatiomemoval.

5. RemovalSubject to the rights of holders of any seriesrefé&red Stock, directors of the Corporation maydraoved only for cause
and only by the affirmative vote of the holdersabfeast seventy-five percent (75%) of the votegkvhll the stockholders would be entitled
to cast in any annual election of directors or<lafsdirectors.

6. VacanciesSubject to the rights of holders of any seriesreféred Stock, any vacancy or newly created dirsbips in the Board of
Directors, however occurring, shall be filled obly vote of a majority of the directors then in ofj although less than a quorum, or by a sole
remaining director and shall not be filled by theckholders. A director elected to fill a vacantyalt hold office until the next election of the
class for which such director shall have been amcsgbject to the election and qualification ofiacessor and to such direc®garlier deatt
resignation, disqualification or removal.

7. _Amendments to ArticleNotwithstanding any other provisions of appliealaw, this Restated Certificate of Incorporatiorih@ By-
laws of the Corporation, and notwithstanding thet fhat a lesser percentage may be specified bjcapfe law, the affirmative vote of the
holders of at least seventy-five percent (75%hefitotes which all the stockholders would be exditb cast in any annual election of
directors or class of directors represented atetinge of stockholders at which a quorum is pregastprovided in the By-laws of the
Corporation) shall be required to amend or rep@aip adopt any provision inconsistent with, thigidle NINTH.

TENTH: Stockholders of the Corporation may tadte any action by written consent in lieu of aetivey. Notwithstanding any other
provisions of applicable law, this Restated Cemdife of Incorporation or the By-laws of the Corpioma, and notwithstanding the fact that a
lesser percentage may be specified by applicablgthe affirmative vote of the holders of at lesstenty-five percent (75%) of the votes
which all the stockholders would be entitled totcas
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in any annual election of directors or class oécliors represented at a meeting of stockholdexhiah a quorum is present (as provided in
the By-laws of the Corporation) shall be requireé@mend or repeal, or to adopt any provision inistast with, this Article TENTH.

ELEVENTH: Special meetings of stockholdersdaly purpose or purposes may be called at anylimbe Board of Directors, the
Chairman of the Board or the President, but suelsiagpmeetings may not be called by any other peosgersons. Business transacted at
special meeting of stockholders shall be limitednetters relating to the purpose or purposes stateégk notice of meeting. Notwithstanding
any other provision of applicable law, this ReddaBertificate of Incorporation or the Bews of the Corporation, and notwithstanding thet
that a lesser percentage may be specified by lenaffirmative vote of the holders of at least sgydive percent (75%) of the votes which
the stockholders would be entitled to cast in amyual election of directors or class of direct@presented at a meeting of stockholders at
which a quorum is present (as provided in the Byslaf the Corporation) shall be required to amenaepeal, or to adopt any provision
inconsistent with, this Article ELEVENTH.

[signature page follows]
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IN WITNESS WHEREOF, this Restated Certificaténcorporation, which restates, integrates andrats the certificate of Incorporation
of the Corporation, and which has been duly adoptedcordance with Sections 228, 242 and 245efaneral Corporation Law of the
State of Delaware, has been executed by its duhodaed officer this 14th day of June, 2005.

TREEHOUSE FOODS, INC.

By: /s/ Thomas E. 'Neill
Name: Thomas E. ( Neill
Title: Senior Vice President, General Counsel
and Chief Administrative Officel
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Exhibit 21.1

SUBSIDIARIES OF TREEHOUSE FOODS, INC.
Bay Valley Foods, LLC, a Delaware limited liabilipmpany



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference iniRegion Statement Nos. 333-126161 and 333-15005Borm S-8 of our reports dated
February 16, 2010, relating to the consolidatedrfaial statements and financial statement scheddlieeeHouse Foods, Inc. and subsidiaries
(the “Company”) and management’s report on thecéffeness of internal control over financial repogt appearing in this Annual Report on
Form 10-K of the Company for the year ended Decer8he2009.

/s/ Deloitte & Touche LLP
Chicago, lllinois

February 16, 2010



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Sam K. Reed, certify that:

1.
2.

| have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to the
period covered by the repo

Based on my knowledge, the financial statésjend other financial information included iistheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this rep

The registrant’s other certifying officerdanare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant, and hax

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

b.  Designed such internal control over finah@aorting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

C. Evaluated the effectiveness of the regissafisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

d. Disclosed in this report any change in #gastrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officerdahhave disclosed, based on our most recent e@uaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a.  All significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b.  Any fraud, whether or not material, thatalwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

February 16, 2010

/sl Sam K. Reed
Sam K. Reec
Chairman of the Board and Chief Executive Offi




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Dennis F. Riordan, certify that:

1.
2.

| have reviewed this annual report on Forr-K of TreeHouse Foods, Inc

Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to the
period covered by the repo

Based on my knowledge, the financial statésjend other financial information included iistheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this rep

The registrant’s other certifying officerdanare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingmared

b.  Designed such internal control over finah@aorting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

C. Evaluated the effectiveness of the regissafisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

d. Disclosed in this report any change in #gastrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officerdahhave disclosed, based on our most recent e@uaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a.  All significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b.  Any fraud, whether or not material, thatalwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

February 16, 2010

/s/ Dennis F. Riordan
Dennis F. Riordar
Senior Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report of TreeHouseds, Inc. (the “Company”) on Form 10-K for the yeaded December 31, 2009, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Sam K. Reelai@nan of the Board and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. Section 1350, as adopted pursua®éttion 906 of the Sarbanes-Oxley Act

of 2002, that:
(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Reportljapresents, in all material respects, the finahcondition and results of operations of the
Company

/s/ Sam K. Ree

Sam K. Reec
Chairman of the Board and Chief Executive Offi

February 16, 2010



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report of TreeHouseds, Inc. (the “Company”) on Form 10-K for the yeaded December 31, 2009, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Dennis F. Raom, Senior Vice President and Chief
Financial Officer of the Company, certify, pursuémil8 U.S.C. Section 1350, as adopted pursuadédstion 906 of the Sarbanes-Oxley Act

of 2002, that:
(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Reportljapresents, in all material respects, the finahcondition and results of operations of the
Company

/s/ Dennis F. Riordan

Dennis F. Riordar
Senior Vice President and Chief Financial Offi

February 16, 2010



