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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 servigeseral U.S. and global economic conditions fitencial
condition of our customers and suppliers; constitida in the retail grocery and foodservice indestrour ability
to continue to make acquisitions in accordance withbusiness strategy or effectively manage tbevtr from
acquisitions and other risks that are describetlIPiem 1A — “Risk Factors” and our other repdiited from time
to time with the Securities and Exchange Commisfioa “SEC”).

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 statemernter diie date
they are made, whether as a result of new infoomafuture events or otherwise.




Table of Contents

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 acquired thegie label soup and infant feeding business fraahNdonte
Corporation “Soup and Infant Feedi”).

* On May 31, 2007, the Company acquired VDW Asitjon, Ltd (“San Antonio Farms”) a manufacturdr o
Mexican sauce:

* On October 15, 2007, the Company acquiredfisets of E.D. Smith Income Fund (“E.D. Smith”), a
manufacturer of salad dressings, jams and variauses

e On March 2, 2010, the Company acquired StuowdB, Inc. (“Sturm”) a manufacturer of hot cereais
powdered drink mixes

¢ On October 28, 2010, the company acquired SpEcialty Foods, Inc. (“S.T. Foods”), a manufaetuof
macaroni and cheese and skillet dinn

We are a food manufacturer servicing primarily téil grocery and foodservice distribution chasn&ur
products include non-dairy powdered coffee creapmigate label canned soups; salad dressingsauntks; sugar
free drink mixes; hot cereals; macaroni and chesghiet dinners; Mexican sauces; jams and pie; pickles an
related products; infant feeding products; asegsticces; refrigerated salad dressings and liquiediainy creamer.
We manufacture and sell the following:

« private label products to retailers, suchugsesmarkets and mass merchandisers, for resale thedeetailers’
own or controlled labels

private label and branded products to the $eodce industry, including foodservice distribtand national
restaurant operator

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

¢ products to our industrial customer baserdépackaging in portion control packages and forasse
ingredients by other food manufacture

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 skkars, and direct operating income, which @sgrprofit less
the cost of transporting products to customer looat(referred to in the tables below as “freight’y commissions
paid to independent sales brokers, and direchgedind marketing expenses.

Our North American Retail Grocery segment sellsibeal and private label products to customers witinen
United States and Canada. These products incluatelaioy powdered creamers; condensed and readynie s
soups, broths and gravies; infant feeding prodsetisid dressings and sauces; pickles and reladeldgis; Mexican
sauces; jams and pie fillings; aseptic produafisiiéi non-dairy creamer; powdered drinks; hot cergabcaroni and
cheese and skillet dinners. During 2010, we exitedretail infant feeding business which includeeiNatures
Goodnes#® brand.
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Our Food Away From Home segment sells non-dairydered creamers, pickle products, Mexican sauces,
refrigerated dressings, aseptic products and hetfseto foodservice customers, including restaurhains and
food distribution companies, within the United $s&and Canada.

Our Industrial and Export segment includes the Camyis co-pack business and non-dairy powdered ageam
sales to industrial customers for use in indusapgilications, including products for repackagingaortion control
packages and for use as ingredients by other fantufacturers; pickles; Mexican sauces; infant fieggiroducts
and refrigerated dressings. Export sales are pitirtarindustrial customers outside of North Americ

See Note 22 to the Consolidated Financial Statesraand “Managemerd’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”), Sturm and S.T. Foods in the UnitedtSs
and E.D. Smith Foods, Ltd (“E.D. Smith”) in CanaBay Valley is a Delaware limited liability comparey wholly
owned subsidiary of TreeHouse Foods, Inc. and halldsf the real estate and operating assets tetateur
business. E.D. Smith, Sturm and S.T. Foods arelwbained subsidiaries of Bay Valley.

Recent Developments

On October 28, 2010, the Company acquired all @fothtstanding securities of STSF Holdings, Inc.Idigys)
for approximately $180 million in cash (subjectmjustment) plus up to an additional $15 milliorcash if S.T.
Foods achieved certain earnings targets for thivénaonth period ending December 31, 2010. Theiegsrtarget:
were not met; therefore, no additional paymenéggired. S.T. Foods, a wholly owned subsidiary ofdihgs, has
annual net sales of approximately $100 million &nal manufacturer of private label macaroni ancesheskillet
dinners and other value-added side dishes. Thasiigu added additional categories to our proghartfolio for
the retail grocery channel. The acquisition waariited through the Company’s revolving credit fagili

On October 27, 2010, the Company entered into aprlad and Restated Credit Agreement with a group of
participating lenders which amended and restatecCtiedit Agreement dated June 27, 2005 (as ametitedyas
to expire August 31, 2011. The Amended and Restatedit Agreement provides for an increase in thgregate
commitment under the revolving credit facility frd600 million to $750 million and extends the méguto
October 27, 2015. The interest rate under the Amémahd Restated Credit Agreement is based on the&uwy’'s
consolidated leverage ratio, and will be determibgeither LIBOR plus a margin ranging from 1.2582t05% or
a base rate (as defined in the Amended and ResTaéslit Agreement) plus a margin ranging from 0.26%.05%.
In addition, a facility fee based on our consokdbleverage ratio ranging from 0.25% to 0.45% is guarterly on
the aggregate commitment under the credit faciitypceeds from the credit facility may be usedaforking capital
and general corporate purposes, including acquisithancing. The credit facility contains varidirsancial and
other restrictive covenants and requires that wiataia certain financial ratios, including a levgeaand an interest
coverage ratio.

For the year ended December 31, 2010, the Compaayded charges of $4.2 million related to the f&in
the retail branded infant feeding business. Cadtdad to excess inventory are included in the &posfit line of
the Condensed Consolidated Statements of Incorred Risset write-downs and severance costs aralettin the
Other operating expense (income), net line of thedeénsed Consolidated Statements of Income.

In connection with the formation of the Company Board of Directors of the Company adopted a s$toicler
rights plan that became effective June 27, 200B.glan had a term of five years. The stockholdgrts plan
expired on June 27, 2010 and was not renewed.

On March 2, 2010, the Company acquired Sturm,\afwilabel manufacturer of hot cereal and powdsoéd
drink mixes that serves retail and foodserviceamsts in the United States with annual sales ofaqmately
$340 million. The acquisition of Sturm has stremgidd the Company’s presence in private label drgegy
categories. The Company paid a cash purchaseqfr@64.7 million, before adjusting for a $3.3 fwili working
capital adjustment to reduce the purchase pricel,G6% of the issued and outstanding
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stock of Sturm. The $3.3 million working capitafj@tment is recorded in the Receivables, net |lineuo
Condensed Consolidated Balance Sheets as of Dec&hhi2010. The transaction was financed through th
issuance of $400 million in high yield notes, tesuance of 2.7 million shares of Company commocksib $43.00
per share and borrowings under the Company’s ciadlity.

Our Products

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

The following table sets forth percentages of ctidated net sales by major products, for the yeaded
December 31, 2010, 2009, and 2008:

Year Ended December 31

2010 2009 2008
Products Net Sales % Net Sales % Net Sales %
(Dollars in thousands)

Pickles $ 328,05¢ 18.1% $ 316,97t 21.(% $ 325,57¢ 21.7%
Soup and infant feedir 322,49( 17.t 344,18. 22.t 336,51¢ 224
Non-dairy powdered cream 305,65¢ 16.¢ 323,92¢ 21.4 351,83t 234
Salad dressing 208,20¢ 11.F 186,77¢ 12.2 156,88 10.t
Jams and other sauc 165,62: 9.1 155,77. 10.g 153,92° 10.:
Powdered drink 154,75: 8.t — — — —
Hot cereals 120,48t 6.€ — — —
Aseptic product: 88,11¢ 4.¢ 84,49: 5.€ 83,19¢ 5.8
Mexican sauce 74,72¢ 4.1 64,52( 4.3 52,71¢ 345
Refrigerated product 31,773 1.7 35,00¢ 2.3 39,981 2.7
Dry dinners 17,12¢ 0.¢ — — — —
Total $1,817,02. 100.(% $1,511,65. 100.(% $1,500,65 100.(%

Pickles — We produce pickles and a variety of related potsl including peppers, pickled vegetables, sauces
and syrups. We produce private label and regioraided offerings in the pickles category. Theselpects are sold
to supermarkets, mass merchandisers, foodservicedunstrial customers. We believe we are the Ergeducer
of pickles in the United States. Pickles and relggeducts represented 18.1% of our consolidatedaies in 2010.

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. During 2010 we exited the retadlrinfeeding business which included Neture’'s Goodnes8
brand. We co-pack organic infant feeding produatsafbranded baby food company which is includetthén
Industrial and Export segment. In 2010, soup afahirfeeding sales represented 17.8% of our cateseldl net
sales, with the majority of the sales coming fraugssold through the retail channel.

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 and branded products packégeglrocery retailers, such as supermarkets arst ma
merchandisers, foodservice products for use ireeo$ervice and other industrial applications, aaschortion
control, repackaging and ingredient use by othed fmanufacturers. We believe we are the largesilgumf non-
dairy powdered creamer in the United States. Naryg@wdered creamer represented 16.8% of our disiaded
net sales in 2010.

Salad Dressings— We produce both pourable and spoonable salasidgs. Our salad dressings are sold
primarily to supermarkets and mass merchandisessigihout 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 11.5% of nsolatated net sales in 2010.
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Jams and Other Sauces- We produce jams, pie fillings and other saubas Wwe sell to supermarkets, mass
merchandisers and foodservice customers in theetd@itates and Canada. Jams and other sauces népde34 %
of our consolidated net sales in 2010.

Powdered drinks— We produce a variety of powdered drink mixesmgpally sugar free products, including
lemonade, iced tea, energy, vitamin enhanced atohiE sports drinks through our recently acqusedsidiary,
Sturm. These products are sold primarily to supekata and mass merchandisers. Powdered drinkg giec
March 2, 2010 acquisition of Sturm, represente@S8db our consolidated net sales in 2010.

Hot cereals— We also produce a variety of instant and coolstmve hot cereals, including oatmeal, farina
and grits in single-serve instant packets and miak@able bowls through our recently acquired sud@sidSturm.
These products are sold primarily to supermarkedsraass merchandisers. Hot cereals, since the N2a2®il0
acquisition of Sturm, represented 6.6% of our cbdated net sales in 2010.

Aseptic Products— We produce aseptic products which includes chemsees and puddings. Aseptic prodi
are processed under heat and pressure in a gterdaction and packaging environment, creatingoalyet that doe
not require refrigeration prior to use. These paislare sold primarily to foodservice customersans and flexible
packages. Aseptic products represented 4.9% ofansolidated net sales in 2010.

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 industdakets. Mexican sauces represented 4.1% of owotidated net
sales in 2010.

Refrigerated Products— We produce refrigerated salad dressings andtligon-dairy creamer, which are sold
to retail and foodservice customers. Refrigeratredypcts represented 1.7% of our consolidated re$ §22010.

Dry dinners —We produce private label macaroni and cheesegskilhners and other value added side dishes
through our recently acquired subsidiary S.T. Fodtiese products are sold to retail channels. Dryets
represented 0.9% of our consolidated net sale810 2nd includes sales from October 28, 2010, ¢qaisition dat:
of S.T. Foods.

See Note 22 to the Consolidated Financial Statesrfenfinancial information by segment and salesrajor
products.

Customers and Distribution

We sell our products through various distributitiarnels, including retail grocery, foodservice rilisitors anc
industrial and export, which includes food manuieets and repackagers of foodservice products. &/e hn
internal sales force that manages customer rekdtipa and our broker network, which is used foes#b retail and
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 purctwaes or
pursuant to contracts that generally are terminabieill.

Products are shipped from our production facilid@sctly to customers, or from warehouse distiiut
centers, where products are consolidated for shipiwecustomers, if an order includes products rfeaiured in
more than one production facility. We believe ttomsolidation of products enables us to improvearuer service
by offering our customers a single order, invoind ahipment.

We sell our products to a diverse customer bastjding many of the leading grocery retailers avadservice
operators in the United States and Canada, andetyaf customers that purchase bulk productsrfdustrial food
applications. We currently supply more than 250dfoetail customers in North America, including 49tee 50
largest food retailers, and more than 450 foodsersustomers, including 53 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 Dece®ib@010, our ten
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largest customers accounted for approximately 52f8#e Company’s consolidated net sales. For dzes/ended
December 31, 2010, 2009 and 2008, our largest mestdNal-Mart Stores, Inc. and its affiliates, accted for
approximately 18.5%, 14.4% and 15.1%, respectivadlpur consolidated net sales. No other custorenunted fc
10% or more of the Company'’s consolidated net sadletl trade receivables with Wal-Mart Stores, lawed
affiliates represented 22.6% and 13.3% of our totale receivables as of December 31, 2010 and, 2009
respectively.

Backlog

Our products are generally shipped from inventggrureceipt 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 retailts,
principal competitive factors are price, producalify and quality of service. For sales of product$oodservice,
industrial and export customers, the principal cetitiye factors are product quality and specificas$i, reliability of
service and price. We believe we are the largesufagturer of non-dairy powdered creamer and pg&ckighe
United States and largest manufacturer of privatellsalad dressings, drink mixes and instant éiaads in the
United States and Canada based 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 retativour competitors. The principal competitivetéas for sales of
our branded products to consumers are brand re@myand loyalty, product quality, promotion andcpr Most of
our branded competitors have significantly greegspurces 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@st to 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 eéfiti 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 itamoe that its absence would cause a materialpdisruof our
business. No trademark is material to any one seggme

Brand names sold within the North American Retabb¢&ry segment include the following pickle brands,
Farmar's ®, Nalley’s ®, Peter Piper® andSteinfeld ®. Also sold are brands related to sauces and syhaps
include,Bennett’'s ®, Hoffman House® , Roddenbery’s Northwood8andSan Antonio Farm$ . Non-dairy
powdered creamer is sold under our proprie@mgmora ® brand. Our refrigerated products are sold under the
Mocha Mix ® andSecond Nature® brand names, and our jams and other sauces ararstgd theE.D. Smith®
andHabitant ® brand names. Our oatmeal is sold undeMi€ann’s ® brand name.

Trade names used in our Food Away From Home segimeotdeSchwartz® andSaucemaker®.

Seasonality

In the aggregate, total demand for our products ¢ vary significantly by quarter. However, sadésoup
products have a higher percentage of sales irotimhf quarter and lower sales in the second quatiéde dressings
have higher sales in the second quarter. Pickigsttehave higher sales in the second quarter anglairy
powdered creamer tends to have higher sales ifir¢h@nd fourth quarters.
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Foreign Operations and Geographic Information

Foreign sales information is set forth in Note @2he “Consolidated Financial Statements.”

Raw Materials and Supplies

Our raw materials consist of ingredients and paicigamaterials. Principle ingredients used in oueragions
include processed vegetables and meats, soybeaoainut oil, casein, oats, wheat, cheese, caupsgucumber:
peppers and fruit. These ingredients generallyparehased under supply contracts, and we occabi@raage in
forward buying, when we determine such buying tédbeur advantage. We believe these ingredierte tgenerall
available from a number of suppliers. The cosef 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 unforesg#genmstances. The most important packaging naseaind
supplies used in our operations are glass congip&stic containers, corrugated containers, noddalires and
metal cans, operating supplies and energy. Mostgagicg materials are purchased under ltarga supply contract
We believe these packaging materials to be gegexadlilable from a number of suppliers. Volatilitythe cost of
our raw materials and packaging materials can aeleaffect our performance, as price changes ddigiehind
changes in costs and we are not always able tataaijm pricing to reflect changes in raw materiad aupply costs.

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

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 facility, plus cash flow from operations.eispected to be adequate to provide liquidity far 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, Wissgnand hot cereals and powdered drinks in Mans\sgonsin.
We conduct research and development activitiesdoisoup and infant feeding products at our pradadacility in
Pittsburgh, Pennsylvania. New formulations for daleessings are created at our Seaforth, Canadadn@and new
sauces and fruit based products are developed &/mona, Canada facility. In addition, sample @egion, plant
trials, ingredient approval and other quality cohprocedures are conducted at all our manufagudnilities.
Research and development expense totaled $10i6rmi#8.3 million, and $6.9 million in 2010, 20GHd 2008,
respectively, and is included in the General andiaistrative line of the Consolidated Statementinobme.

Employees

As of December 31, 2010, our work force consisteapproximately 4,000 full-time employees in theited
States and Canada.
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Available Information

Our fiscal year ends on December 3We furnish our stockholders with annual reports o
Form 10-K containing audited financial reports.apublic company, we regularly file reports andqyretatements
with the Securities and Exchange Commission (“SETHese reports are required by the Securities &g Act
of 1934 and include annual reports on Form 10-Krtpuly reports on Form 10-Q, current reports om#8-K, and
proxy statements on Schedule 14A. Copies of angmadt the Company files with the SEC can be olethinee of
charge through the SEC’s website at http://wwwg®g.at the SEC’s Public Reference Room at 100 &eStN.E.,
Washington, D.C. 20549, or by calling the SEC'si€ffof Investor Education and Assistance at
1-800-732-0330. We make our SEC filings availalsleoar own internet site as soon as reasonablyipadd¢ after
they have been filed with the SEC. Our internetrasisl is http://www.treehousefoods.coirhe information on our
website is not incorporated by reference into émsual report on Form 10-K.

Regulatory Environment and Environmental Compliance

The conduct of our businesses, and the produdistrjbution, sale, labeling, safety, transportatésd use of
our products, are subject to various laws and egguis administered by federal, state, and locatgonental
agencies in the United States, as well as to forkiggs and regulations administered by governmetities and
agencies in markets where we operate. It is oucytd abide by the laws and regulations that applyur
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 handiind 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 is not expected to have, a materia
financial impact on our capital expenditures, eagrior competitive position.

Executive Officers

Sam K. Reed 64 Chairman of the Board of Directors. Mr. Reed hasest as the Chief Executi
Officer since January 200

David F. Vermylen 60 President and Chief Operating Officer and has skeitvéhis position since
January 200¢

Dennis F. Riordai 53 Senior Vice President and Chief Financial Offiaace January 200!

Thomas E. O'Neill 55 Senior Vice President, General Counsel, Chief Adstriative Officer and
Corporate Secretary. He has served in this posdfioce January 200

Harry J. Walsh 55 Senior Vice President and President of Bay Vallegds LLC. Previously
Senior Vice President of Operations from Januafb2@rough July 200¢

Sharon M. Flanaga 45 Senior Vice President, Strate(

Erik T. Kahler 44 Senior Vice President, Corporate Developm

Alan T. Gambrel 56 Senior Vice President, Human Resources and Chigfididtrative Officer of

Bay Valley Foods, LLC
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Iltem 1A. Risk Factors

In addition to the factors discussed elsewhergimReport, 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.

Disruptions in the financial markets could affectur ability to fund acquisitions or to renew our ostanding
credit agreements upon expiration at our currentviarable terms.

As of December 31, 2010, we had $977.4 million wstanding indebtedness which included $472.6 onilli
under our $750 million amended and restated rengleredit facility, which matures October 27, 20£500 million
in senior notes from a private placement, whichurest on September 30, 2013, and $400 million df kigld note:
that mature March 1, 2018. The inability to generatfficient cash flow to satisfy our debt obligat, or to
refinance our debt obligations on commercially oga@ble terms, would have a material adverse effiectur
business, financial condition, and results of ofi@na. In addition, the inability to access addifibborrowing at
commercially reasonable terms could affect ouritghib pursue additional acquisitions. U.S. credérkets have
experienced significant dislocations and liquiditgruptions which have caused credit spreads osppuative debt
financings to widen considerably. These circumstariave materially impacted liquidity in debt maskenaking
financial terms for borrowers less attractive, andertain cases have resulted in the unavailghofittertain types ¢
debt refinancing. Continued uncertainty in the drethrkets may negatively impact our ability to ess additional
debt financing or to refinance existing indebtednas favorable terms, or at all. Events affectimg d¢redit markets
have also had an adverse effect on other finanwakets in the U.S., which may make it more difticur costly for
us to raise capital through the issuance of comstatk or other equity securities. Our businesscatdo be
negatively impacted if our suppliers or customegzegience disruptions resulting from tighter capatad credit
markets, or a slowdown in the general economy. éfithese risks could impair our ability to fund @mperations or
limit our ability to expand our business and copdssibly increase our interest expense, which coale a materic
adverse effect on our financial results.

Increases in interest rates may negatively affeatréngs.

As of December 31, 2010, the aggregate principaluarhof our debt instruments with exposure to edérate
risk was approximately $422.6 million. As a resintreases in interest rates will increase the abservicing our
financial instruments with exposure to interest gk and could materially reduce our profitaigiind cash flows.
As of December 31, 2010, each one percentage gloamge in interest rates would result in an appnate
$4.2 million change in the annual cash intereseagp before any principal payment on our finariogtruments
with exposure to interest rate risk.

Fluctuations in foreign currencies may adverselyfa€t earnings.

The Company is exposed to fluctuations in foreigrrency exchange rates primarily related to rawemiat
purchases. We manage the impact of foreign currftactuations related to raw material purchasesubh the use
of foreign currency contracts. We are also expasdhlictuations in the value of our foreign currgrigvestment in
our Canadian subsidiary, E.D. Smith.

The Canadian assets, liabilities, revenues andnsgseare translated into U.S. dollars at applicekéhiange
rates. Accordingly, we are exposed to volatilitithe translation of foreign currency earnings dufiuctuations in
the value of the Canadian dollar, which may negfgiimpact the Company’s results of operations famehcial
position.

As we are dependent upon a limited number of custosy the loss of a significant customer, or conslaliion of
our customer base, could adversely affect our opigig results.

A limited number of customers represent a largegreage of our consolidated net sales. Our operatisults
are contingent on our ability to maintain our satethese customers. The competition to supply
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products to these high volume customers is vepngtrWe expect that a significant portion of our sedes will
continue to be derived from a small number of cuss. For the year ended December 31, 2010, olargest
customers accounted for approximately 52.1% ofbmpany’s consolidated net sales. These custoyEcally
do not enter into written contracts, and the casréhat they do enter into generally are termiaalblwill. Our
customers make purchase decisions based on a cainhinf price, product quality and customer se¥vic
performance. If our product sales to one or morhese customers are reduced, this reduction may danaterial
adverse effect on our business, results of op&satod financial condition.

Increases in input costs, such as ingredients, pagikg materials and fuel costs, could adverselyeatf
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 ito unusually high levels during 2008, includimgcessed
vegetables and meats, soybean oil, casein, chadgeaakaging materials. During 2010 and 2009, tentg@ut cost:
decreased from the high levels experienced in 2@88e other input costs such as metal caps, glad9lastic
containers have risen. In addition, fuel costs,cwliepresent the most important factor affectiniifytosts at our
production facilities and our transportation costse to unusually high levels in the middle of 208Ithough these
costs have recently moderated, we expect the imlaiture of these costs to continue.

We manage the impact of increases in the cosvofmaterials, wherever possible, by locking in @sion
guantities required to meet our production requésts. In addition, we attempt to offset the effefcsuch increases
by raising prices to our customers. However, chamgé¢he prices of our products may lag behind gkarin the
costs of our materials. Competitive pressures mlayp 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 declininguihcosts, customers may be looking for price rédos in situation
where we have locked into purchases at higher.costs

Our private label and regionally branded productsagnnot be able to compete successfully with natigna
branded products.

For sales of private label products to retaildrs, grincipal competitive factors are price, prodyality and
quality of service. For sales of private label proid to consumers, the principal competitive factame price and
product quality. In many cases, competitors wittiamally branded products have a competitive acavgabbver
private label products primarily due to name redgm. In addition, when branded competitors foonsprice and
promotion, the environment for private label proehscbecomes more challenging because the pricdlifte
between private label products and branded prodauaectdecome less significant.

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

Competitive pressures or other factors could cagde lose market share, which may require usweilqrices
increase the use of discounting or promotional pmog or increase marketing expenditures, each whwtould
adversely affect our margins and could result dreerease 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 wstiémd
changes in market conditions. Some of our compsthave substantial financial, marketing and
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other resources, and competition with them in @rfous business segments and product lines coukkaas to
reduce prices, increase capital, marketing or atkpenditures, or lose category share, which cbaleé a material
adverse effect on our business and financial resGltegory share and growth could also be adyeirsphcted if
we are not successful in introducing new products.

Some customer buying decisions are based on adehimding process in which the successful bidsler
assured the selling of its selected product tddbd retailer, super center or mass merchandisértbe next
bidding process. Our sales volume may decreasdisanly if our offer is too high and we lose thbility to sell
products through these channels, even temporadigrnatively, we risk reducing our margins if caffer is
successful but below our desired price points.€Eitif these outcomes may adversely affect our tesill
operations.

We may be unsuccessful in our future acquisitiondgavors, if any, which may have an adverse effatbaor
business.

Consistent with our stated strategy, our futuremginodepends, in large part, on our acquisitiondufigonal
food manufacturing businesses, products or prosegsea result, our acquisition activity led to @agquisition of
Sturm and S.T. Foods in 2010. We may be unabléaiatify suitable targets, opportunistic or otheeyifor
acquisition or make acquisitions at favorable @ideéwe identify a suitable acquisition candidaiar ability to
successfully implement the acquisition would depend variety of factors, including our ability abtain financing
on acceptable terms.

Acquisitions, involve risks, including those assted with integrating the operations, financialoring,
disparate technologies and personnel of acquirethbaaies; managing geographically dispersed opasgtibe
diversion of management’s attention from other es$ concerns; the inherent risks in entering nisudeines of
business in which we have either limited or noaiexperience; unknown risks; and the potentia lufskey
employees, customers and strategic partners ofradogcompanies. We may not successfully integragéngsses or
technologies we acquire in the future and may obiexe anticipated revenue and cost benefits. Adtipris may
not be accretive to our earnings and may negatinghact our results of operations due to, amongrathings, the
incurrence of debt, one time write-offs of goodwaitld amortization expenses of other intangibletasbeaddition,
future acquisitions could result in dilutive issaas of equity securities.

We may be unable to anticipate changes in consumeferences, which may result in decreased demaord f
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. Conspmederences change from time to time and our riaila
anticipate, identify or react to these changesaoesult in reduced demand for our products, whiohld adversely
affect our operating results and profitability.

We may be subject to product liability claims foishranded, adulterated, contaminated or spoileddoo
products.

We sell food products for human consumption, whitiolve 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 pesbdlness 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 ingliger that exceed our
insurance coverage. Even if product liability claiagainst us are not successful or fully pursireghe claims could
be costly and time consuming and may require manageto spend time defending the claims rather tpsmating
our business. A product that has been actuall{legedly misbranded or becomes adulterated cosldltréen:
product withdrawals, product recalls, destructibproduct inventory, negative publicity, temporatgant closings,
and substantial costs of compliance or remediafnry. 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 asla flows.
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New laws or regulations or changes in existing laasregulations could adversely affect our busine

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.

Increased government regulations to limit carbaxidie and other greenhouse gas emissions as & oésul
concern over climate change may result in increasetpliance costs, capital expenditures and othang€ial
obligations for us. We use natural gas, diesel faadl electricity in the manufacturing and disttibn of our
products. Legislation or regulation affecting thagmuts could materially affect our profitabilityh addition, climate
change could affect our ability to procure needamimodities at costs and in quantities we curregtlyerience and
may require us to make additional unplanned capikpénditures.

Our business operations could be disrupted if onfarmation technology systems fail to perform adeqely.

The efficient operation of our business dependswrinformation technology systems. We rely on our
information technology systems to effectively mamagr business data, communications, supply chaier entry
and fulfillment, and other business processes.faiigre of our information technology systems tofpem as we
anticipate could disrupt our business and couldlrés transaction errors, processing inefficiesciand the loss of
sales and customers, causing our business andsresoperations to suffer. In addition, our infation technology
systems may be vulnerable to damage or interrufitémm circumstances beyond our control, includiing, fnatural
disasters, system failures, security breachesyianses. Any such damage or interruption could haweaterial
adverse effect on our business. We are currentijementing an enterprise resource planning systeoughout th:
Company.

Our business could be harmed by strikes or workpgtages by our employees.

Currently, approximately 51% of our full time hopdistribution, production and maintenance empleyae
covered by collective bargaining agreements wiéhlttiernational Brotherhood of Teamsters, Unitedd-and
Commercial Workers Union, or Retail, Wholesale &ggartment Store Union Central States Council. Tamtract
agreements expire in 2011. If a dispute with onthe$e unions or the employees they representtoengse,
production interruptions caused by work stoppagesdcoccur. If a strike or work stoppage were touwgour
business, financial condition and results of openatcould be adversely affected.

Iltem 1B. Unresolved Staff Comments

None.
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Item 2. Properties

We operate the following production facilities, ttmajority of which are owned except for the fa@lit located
in City of Industry, California; Mendota, lllinosnd Springfield, Missouri. We also lease our ppatiexecutive
offices in Oak Brook, Illinois. We believe our owhand leased facilities are suitable for our openatand provide
sufficient capacity to meet our requirements far filreseeable future. The following chart lists ltteation and
principal products by segment produced at our prtdn facilities at December 31, 2010:

Facility Location Principal Products Segmen
Brooklyn Park, Minnesot Macaroni and cheese and skillet dinr 1
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
Kenosha, Wisconsi Macaroni and chee: 1
Manawa, Wisconsi Hot cereal and drink mixe 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, Canai 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 1,2,3

Segments 1. North American Retail Grocel
2. Food Away From Hom
3. Industrial and Expol

Item 3. Legal Proceeding:

We are party to a variety of legal proceedingsragisut of the conduct of our business. While tbsuits of
proceedings cannot be predicted with certainty,agament believes that the final outcome of thesegadings wi
not have a material adverse effect on the Congelidginancial Statements, annual results of opersitbr cash
flows.
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ltem 4. Removed and Reservi

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¥awsock Exchange under the symbol “THS.” The high
and low sales prices of our common stock as quatettie New York Stock Exchange for 2010 and 20@9 ar
provided in the table below

2010 2009
High Low High Low
First Quartel $45.9¢ $36.8¢ $29.41 $24.2¢
Second Quarte 51.08  41.7: 29.4¢ 25.2¢
Third Quartel 50.0¢ 39.6¢ 38.1¢ 28.0C
Fourth Quarte 53.3( 45.3t 40.3¢ 33.0C

The closing sales price of our common stock on Gatyr4, 2011 as reported on the NYSE, was $48.43 pe
share. On February 4, 2011, there were 4,128 sbldesis of record of our common stock.

We have not paid any cash dividends on the comrumk 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. Moreagrrevolving 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 amrstock in either 2010 or 2009.
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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 thermn stock for the period from December 31, 2006ubh
December 31, 2010. 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 ohgpanies 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., Snyders-Lance, Inc., J&J Snack Foods Cor@GBoods, Inc., American ltalian Pasta Co., FarBwrs. Inc.
and Peet's Coffee and Tea. The graph assumes estinent of $100 on December 31, 2005, in eache#House

Foods’ common stock, the stocks comprising the S&rall Cap 600 Index, Russell 2000 Index and the Besup
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 Five Year Total Return

350
—{1+ TreeHouse Foods, Inc.
300 = S&P SmallCap 600 Index
- —— ]-Iu:ﬁr:]1l 2000 Index ,/D
o =~ Peer Group ﬂ/
E 2000
- /
— | 150 A ~
- __'_____,_,_,..._4
=100 w
Sl
] T T T T T l
12031005 | 2031/ 12031007 1231 /008 12031000 12431710
Indexed Returns
Years Ending
Base
Period
Company Name / Index 12/31/05 12/31/06 12/31/07 12/31/08 12/31/09 12/31/10
TreeHouse Foods, Inc $10C  [$166.67 |$122.8. |$145.5. [$207.5¢ [$272.9:
S&P SmallCap 600 Index 10C 115.1: | 114.7¢ 79.11 99.3¢ | 125.4¢
Russell 2000 Inde» 10C 118.37 | 116.5 77.1°F 98.11 | 124.4¢
Peer Group 10C 125.37 | 133.3¢ | 110.2¢ | 129.7¢ | 147.1]
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Equity Compensation Plan Information

The following table provides information about @ammon stock that may be issued upon the exer€ise o
options under all of our equity compensation plan®f December 31, 2010:

(©

Number of Securities

(@) Remaining Available for
Number of Securities tc (b) Future Issuance Under
be Issued Upon Weighted-Average Equity Compensation
Exercise of Outstandin¢ Exercise Price of Plans (Excluding
Options, Warrants Outstanding Options. Securities Reflected ir
Plan Category and Rights Warrants and Rights Column (a))

Equity compensation plans approved by
security holders
TreeHouse Foods, Inc. Equity and
Incentive Plar 2,351,553 $ 28.3¢ 614,15:
Equity compensation plans not approved k
security holders
None — — —

Total 2,351,53. % 28.3¢ 614,15:

Iltem 6. Selected Financial Dat:

The following selected financial data as of anddach of the five years in the period ended Dece@be2010
has been derived from our Consolidated Financetke8tents. The selected financial data should lkirea
conjunction with our “Management’s Discussion antbiysis of Financial Condition and Results of Ofieres” anc
Consolidated Financial Statements and related Notes

Year Ended December 31,
2010 2009 2008 2007 2006
(In thousands, except per share date

Operating data:

Net sales $1,817,02.  $1,511,65. $1,500,65  $1,157,90. $939,39¢
Cost of sale: 1,385,69 1,185,28 1,208,62 917,61: 738,81t
Gross profit 431,33: 326,37( 292,02: 240,29: 200,57¢
Operating expense
Selling and distributiol 120,12( 107,93t 115,73: 94,63¢ 74,88¢
General and administrati\ 107,12¢ 80,46¢ 61,74: 53,93: 57,91«
Amortization of intangible: 26,35: 13,38: 13,52¢ 7,19¢ 3,26¢
Other operating (income) expense, 1,18: (6,224 13,89¢ (415) (19,847)
Total operating expens: 254,78 195,56: 204,89¢ 155,34 116,22«
Operating incom: 176,55: 130,80¢ 87,12t 84,94« 84,35«
Other (income) expens
Interest expens 45,69 18,43( 27,61 22,03¢ 12,98¢
Interest incomi — (45) (107) (112) (665)
(Gain) loss on foreign currency
exchange (1,579 (7,387 13,04( (3,469 —
Other (income) expense, r (3,969 (2,269) 7,128 (36) —
Total other expens 40,15 8,73¢ 47,67( 18,41¢ 12,32(
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Year Ended December 31,
2010 2009 2008 2007 2006
(In thousands, except per share date

Income from continuing operations, bef

income taxe! $ 136,40( $ 122,07« $ 39,45 $ 66,528 $ 72,03
Income taxe: 45,48: 40,76( 10,89¢ 24,87: 27,33:
Income from continuing operatiol 90,91¢ 81,31 28,56( 41,65: 44,70:
Income (loss) from discontinued

operations, net of ta — — (33€) (30) 15E
Net income $ 9091¢ $ 81,31« $ 2822 $ 41,62: $ 44,85¢
Basic earnings per common she

Income from continuing operatiol $ 25¢ $ 254 % 91 $ 1.3 $ 1.4:

Income (loss) from discontinued

operations — — (.01) — .01

Net income $ 25¢ $ 254 $ 9C $ 132 $§ 1.4
Diluted earnings per common sha

Income from continuing operatiol $ 251 $ 248 $ 91 $ 1.3 $ 1.4z

Income (loss) from discontinued

operations — — (.01) — .01

Net income $ 251 $ 248 $ 9C 3 1.3 $ 1.4z
Weighted average common shali

Basic 35,07¢ 31,98: 31,34: 31,20: 31,15¢

Diluted 36,17: 32,79¢ 31,46¢ 31,35! 31,39¢
Other data:

Balance sheet data (at end of perit

Total asset $2,391,24; $1,384,42 $1,355,68, $1,455,95/ $935,62:

Long-term debi 976,45: 401,64( 475,23: 620,45: 239,11!

Other lon¢-term liabilities 38,55! 31,45: 44 56 33,91 26,52(

Deferred income taxe 194,91° 45,38 27,48¢ 27,517 4,29:

Total stockholder' equity 977,96¢ 756,22¢ 620,13: 629,30 576,24¢

Item 7. Managemen’'s Discussion and Analysis of Financial Condition drResults of Operation
Executive Overview

We believe we are the largest manufacturer of pgilabel salad dressings, drink mixes, and indtahtereals
in the United States and Canada, and the largestfacturer of non-dairy powdered creamer and pickighe
United States, based upon total sales volumed10,2based on available industry data, privatel jatmlucts sold
in the retail grocery channel in the United Statesich compete with branded products on the bdsigjoivalent
quality at a lower price, represented approximad&yo of all shelf stable pickle products, approxeha54% of all
non-dairy powdered creamer, approximately 24% ladalhd dressings and approximately 18% of all edrsoup.

We sell our products primarily to the retail grocand foodservice channels. For the year endedrbleee31,
2010, sales to the retail grocery and foodsenii@nnoels represented 68.6% and 17.3%, respectfedyr
consolidated net sales. The remaining 14.1% repredéndustrial and export sales. A majority of eales are
private label products.
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We intend to grow our business profitably throuigé following strategic initiatives:

< Expand Partnerships with Retailel As grocery retailers become more demanding of gravate label fooc
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 priatel 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 pravil®ad and growing array of private label fooddorcts
that generally meet or exceed the value and quafibranded 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&xisting Product Portfolio: We believe we can
continue to drive organic growth from our existipirgpduct portfolio. Through insights gained from our
Economic Value Added (“EVA”) analyses, we develgemting strategies that enable us to focus our
resources and investments on products and categhaewe believe offer the highest potential. Aiddally,
EVA analyses identify products and categories ldgthe broader portfolio and require correctiveaac We
believe EVA analysis is a helpful tool which maxa®s the full potential of our product offerin

« Leverage CrosSelling Opportunities Across Customers, Sales @GaBrand GeographiesWhile we have
high private label food product market shares elmited States for our non-dairy powdered creasarp,
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 foodservi
distributors that we either currently serve inmaited manner, or do not currently serve. We beliiat our
size and scale give us an advantage over smailet@tabel food product producers, many of whowwvjite
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 nuimiyerivate label food product suppliers they uéli

< Growth Through Acquisitions:We believe we have the expertise and demonstediéit) to identify and
integrate value-enhancing acquisitions. We seleltigursue acquisitions of complementary businegsss
we believe are a compelling strategic fit with edisting operations. Each potential acquisitionigorously
evaluated for merit utilizing a rigorous analysiattassesses targets for their market attractigemgsnsic
value and strategic fit. We believe our past adgtjoiss, which include the Del Monte Soup and Infant
Feeding business, San Antonio Farms and E.D. Sméte each a success and consistent with ourgyrate
The 2010 acquisitions of Sturm and S.T. Foods \atxe consistent with this strategy and are expetctée
successful in 2011 and beyond. Since we began tipgs an independent company in 2005, our
acquisitions have significantly added to our reveehase, enhanced margins and allowed us to expamd f
an initial base of two center-of-store, shelf staolod categories to twelve, including Sturm anfl $oods.
We attempt to maintain conservative financial peBovhen pursuing acquisitions and our proven natibgn
strategies have resulted in rapid deleveragingdBugtifying targets that fit within our defined astegies, we
believe we can continue to expand our product §efeend continue our efforts to be the low-cogghh
quality and innovative supplier of private labebéoproducts for our custome

The following discussion and analysis presentddahtors that had a material effect on our financaldition,
changes in financial condition and results of opiens for the years ended December 31, 2010, 2062808. This
should be read in conjunction with the Consolid&athncial Statements and the Notes to those Ciclased
Financial Statements included elsewhere in thientep
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This Management's Discussion and Analysis of Firer@ondition and Results of Operations contains
forward-looking statements. See “Cautionary StatérRegarding Forward-Looking Statements” for a désion of
the uncertainties, risks and assumptions associdtedhese statements.

The Company completed its annual assessment ofrdibadd intangible assets as of December 31, 204D
did not have any impairments.

For most of 2010, 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 39,2%.9% and 23.1% for the years ended Decembe&®1), 200!
and 2008, respectively.

The acquisition landscape in 2010, when compar@®9, yielded better opportunities and more ditrac
acquisition targets. This improved landscape redliti the acquisition of Sturm, for approximate86® million anc
S.T. Foods for approximately $180 million. As weeigrate these acquisitions into our operationsCii@pany
expects to continue its pursuit of other attractiequisition targets.

The Company’s exposure to foreign exchange ratpsrigarily limited to the Canadian dollar. For tear
2010, the U.S. dollar was relatively weak verses@anadian dollar which resulted in a foreign auryegain of
$1.6 million.

Recent Developments

On October 28, 2010, the Company acquired all @fothtstanding securities of STSF Holdings, Inc.
(“Holdings”) for approximately $180 million in cagbubject to adjustment) plus up to an additiori& fillion in
cash if S.T. Foods achieved certain earnings tarfgethe twelve month period ending December 3102 The
earnings targets were not met; therefore, no awditipayment will be required. S.T. Foods, a whollyned
subsidiary of Holdings, has annual net sales of@pmately $100 million and is a manufacturer ai/pte label
macaroni and cheese, skillet dinners and otheevatided side dishes. The acquisition added additaategories
to our product portfolio for the retail grocery cimel. The acquisition was financed through the Camyjs
revolving credit facility.

On October 27, 2010, the Company entered into aprlad and Restated Credit Agreement with a group of
participating lenders which amended and restatecCtiedit Agreement dated June 27, 2005 (as ametitedyas
to expire August 31, 2011. The Amended and Resfatedit Agreement provides for an increase in tigregate
commitment under the revolving credit facility frdd600 million to $750 million and extends the méguto
October 27, 2015. The interest rate under the Amémahd Restated Credit Agreement is based on thg&uwy’'s
consolidated leverage ratio, and will be determibgeither LIBOR plus a margin ranging from 1.2582t05% or
a base rate (as defined in the Amended and ResZaéslit Agreement) plus a margin ranging from 0.26%.05%.
In addition, a facility fee based on our consoktbleverage ratio ranging from 0.25% to 0.45% is guarterly on
the aggregate commitment under the credit faciitypceeds from the credit facility may be usedaforking capital
and general corporate purposes, including acquisfthancing. The credit facility contains varidirsancial and
other restrictive covenants and requires that wiataia certain financial ratios, including a levgesand interest
coverage ratio.

For the year ended December 31, 2010, the Compamayded charges of $4.2 million related to the ekihe
retail branded infant feeding business. Costsedl&i excess inventory are included in the Grosftpine of the
Condensed Consolidated Statements of Income. Rigset write-downs and severance costs are inclndad
Other operating expense (income), net line of thedeénsed Consolidated Statements of Income.

In connection with the formation of the Company Board of Directors of the Company adopted a s$toicler
rights plan that became effective June 27, 2008.Tan had a term of five years. The stockholdghts plan
expired on June 27, 2010 and was not renewed.

On March 2, 2010, the Company acquired Sturm Fdods(“Sturm”), a private label manufacturer oftho
cereal and powdered soft drink mixes that serviadl @nd foodservice customers in the United States
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with annual sales of approximately $340 millioneTdcquisition of Sturm has strengthened the Conipagmgsenc
in private label dry grocery categories. The Conypaaid a cash purchase price of $664.7 millionpkefdjusting
for a $3.3 million working capital adjustment tatee the purchase price, for 100% of the issuedatstanding
stock of Sturm. The $3.3 million working capitalj@stment is recorded in the Receivables, net lfneuo
Condensed Consolidated Balance Sheets as of Dec&hhi2010. The transaction was financed through th
issuance of $400 million in high yield notes, thsuance of 2.7 million shares of Company commorksib $43.00
per share and borrowings under the Company’s ciadlity.

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,

2010 2009 2008
Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $1,817,02. 100.% $1,511,65: 100.% $1,500,65( 100.(%
Cost of sale: 1,385,691  76.% 1,185,28: 78.Z 1,208,621  80.t
Gross profit 431,33« 23.7 326,37( 21.¢ 292,02 19kt
Operating expense
Selling and distributiol 120,12( 6.€ 107,93t 7.1 115,73: 7.7
General and administrati\ 107,12t 5.6 80,46¢ 5.2 61,74: 4.2
Amortization expens 26,35: i3 13,38: 0.¢ 13,52¢ 0.¢
Other operating (income) expense, 1,18: — (6,224 (0.9 13,89¢ 0.8
Total operating expens 254,78: 14.C 195,56: 12.€ 204,89¢  13.7
Total operating incom 176,55: 9.7 130,80¢ 8.7 87,12¢ 5.8
Other (income) expens
Interest expens 45,69 2.t 18,43( 1.2 27,61 1.8
Interest incomi — — (45) — (207) —
(Gain) loss on foreign currency exchat (1,579 (0.1 (7,389 (0.5 13,04( 0.¢
Other (income) expense, r (3,969 (0.2 (2,269  (0.1) 7,12: 0.5
Total other expens 40,15 2.2 8,73¢ 0.€ 47,67( 3.2
Income from continuing operations, before
income taxe: 136,40( [ES 122,07- 8.1 39,45¢ 2.€
Income taxe: 45,48: 2.5 40,76( 2.7 10,89t 0.7
Income from continuing operatiol 90,91¢ 5.C 81,31 5.4 28,56( 1.9
Loss from discontinued operations, net of — — — — (336) —
Net income $ 90,91¢ 5% $ 81,31« 54% $ 28,22« 1.2%
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Year Ended December 31, 2010 Compared to Year Erdieckmber 31, 200

Net Sales— Net sales increased 20.2% to $1,817.0 millionlieryear ended December 31, 2010, compar
$1,511.7 million, for the year ended December DR Net sales by segment are shown in the follguable:

Consolidated Net Sale:
Year Ended December 31

2010 2009 (Decrease (Decrease
(Dollars in thousands)
North American Retail Grocel $1,247,121  $ 971,08: $276,04: 28.4%
Food Away From Hom 314,99¢ 292,92° 22,07: 7.5
Industrial and Expot 254,90( 247,64 7,251 2.8
Total $1,817,02. $1,511,65. $305,37: 20.2%

Total net sales increased 20.2% as increasesumeoand the impact of acquisitions and foreignenay were
partially offset by decreases in pricing and atshitales mix.

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, laosts, facility and equipment costs, includingtsds operate ar
maintain our warehouses, and costs associatednaitbporting our finished products from our mantifeing
facilities to distribution centers. Cost of salsssgpercentage of consolidated net sales decrem3€d3% in 2010
from 78.4% in the prior year. We experienced insesan certain costs such as glass and plastiaioens in 2010
compared to 2009; however, these increases were tian offset by decreases in the cost of casidn saveetenel
and other ingredients. The combination of foreigrrency fluctuations and a net decrease in costafhaoffset by
a decrease in pricing and a shift in sales mixdih@versus 2009 has resulted in improvement irconsolidated
gross margins.

Operating Costs and Expenses Operating expenses increased to $254.8 millid20iL0 compared to
$195.6 million in 2009. The increase in 2010 resuifrom the following:

Selling and distribution expenses increased $121min 2010 compared to 2009. The increase isprily
due to the acquisition of Sturm and S.T. Fooddirgehnd distribution expenses as a percentagetodales
decreased to 6.6% from 7.1% in 2009 due to impr@fédencies on our outbound freight and reduciion
incentive based compensation.

General and administrative expenses increased $#8idn in 2010 compared to 2009, which was priityar
due to the acquisition of Sturm and S.T. Foodsusitipn costs, stock based compensation costsansulting fee
offset by a decrease in incentive based compemsatio

Amortization expense increased from $13.4 millior2009 to $26.4 million in 2010 due primarily teth
addition of intangible assets acquired in the Stanu S.T. Foods acquisitions.

Other operating expense was $1.2 million in 201fmared to operating income of $6.2 million in 2009.
Operating expense in 2010 primarily relates toscassociated with the exit from the branded baby fausiness
partially offset by the gain on a postretiremermrpturtailment at our Dixon facility. Income in Z)@as related to
the $14.5 million gain on insurance settlementtirdgto a fire at our New Hampton, lowa facilitygnpally offset by
a $7.6 million impairment of oudature’s Goodnes8 trademark.

Operating Income— Operating income in 2010 was $176.6 millionjrarease of $45.7 million, or 35.0%
from operating income of $130.8 million in 2009.r@yperating margin was 9.7% in 2010 compared t&o8r¥
20009.

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

Interest expense in 2010 was $45.7 million, angase of $27.3 million from 2009 primarily due tglnér debt
levels in connection with the Sturm and S.T. Foactguisitions.
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The impact of changes in foreign currency resuheal gain of $1.6 million in 2010 versus a gairR009 of
$7.4 million. The 2010 gain is due to fluctuationgurrency exchange rates between the U.S. anddtamdollar.
In 2009, approximately $4.9 million of the foreigarrency gain was due to the revaluation of arrcat@pany note
The remaining $2.5 million of foreign currency ga&ir2009 is primarily due to currency exchange mss-border
purchases by our Canadian subsidiary, E.D. Smith.

Other (income) expense was a gain of $4.0 millio2010 versus a gain of $2.3 million in 2009. Tieréase i
primarily related to the gain associated with therkito market adjustment of our interest rate saggeement,
totaling approximately $4.0 million, compared tgain of $2.1 million in 2009.

Income Taxes— Income tax expense was recorded at an efferdiecof 33.3% for 2010 compared to 33.4%
for 2009.

Year Ended December 31, 2010 Compared to Year Eridlecember 31, 2009 — Results by Segment
North American Retail Grocery

Year Ended December 31

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $1,247,121  100.(% $971,08! 100.(%
Cost of sale: 933,73 74.¢ 738,00: 76.C
Gross profit 313,39: 25.1 233,08: 24.C
Freight out and commissiol 59,49¢ 4.7 51,82 5.4
Direct selling and marketin 32,42 2.€ 28,41 2.8
Direct operating incom $ 221,47. 17.8% $152,84¢ 15.7%

Net sales in the North American Retail Grocery seghincreased by $276.0 million, or 28.4%, for ylear
ended December 31, 2010 compared to the prior yéarchange in net sales from 2009 to 2010 wagalthe

following:
Dollars Percent
(Dollars in thousands)
2009 Net sale $ 971,08
Volume 3,511 0.4%
Pricing (5,419 (0.6
Foreign currenc' 17,50¢ 1.8
Acquisitions 266,51: 27.4
Mix/other (6,069 (0.6)
2010 Net sale $1,247,12 28.2%

The increase in net sales from 2009 to 2010 istaltee acquisition of Sturm and S.T. Foods, foragrrency
fluctuations and higher unit sales. Overall volumkigher in 2010 compared to that of 2009, pritgatue to new
customers and line extensions in the pickle, Mexigauces and salad dressings product lines. Thesases were
partially offset by declines in our soup and infeegding products. During 2010, we exited the rétéant feeding
business.

Cost of sales as a percentage of net sales dedrizase76.0% in 2009 to 74.9% in 2010 primarily doenet
declines in raw material, ingredient and packagiosts. The segment continues to see improvememtslést
yea's salad dressing plant expansion. Negatively irtipgecosts in 2010 are the revaluation of acquineentories
from the Sturm and S.T. Foods acquisitions andutite-off of excess infant feeding inventory.
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Freight out and commissions paid to independerikdysincreased $7.7 million or 14.8%, to $59.5ionillin
2010 compared to $51.8 million in 2009, primarilyedo the Sturm and S.T. Foods acquisitions.

Direct selling and marketing was $32.4 million 1® compared to $28.4 million in 2009, an increafse
$4.0 million or 14.1% primarily due to the Sturnda®.T. Foods acquisitions and an increase in dtaskd
compensation expense offset by a decline in incemtbmpensation.

Food Away From Home

Year Ended December 31,

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $314,99¢ 100.(% $292,92° 100.(%
Cost of sale: 249,50t 79.2 239,97: 81.C
Gross profit 65,49( 20.¢ 52,95¢ 18.1
Freight out and commissiol 10,51¢ 3.3 10,07: 3.5
Direct selling and marketin 7,221 2.3 6,81¢ 2.3
Direct operating incom $ 47,75: 15.2% $ 36,06¢ 12.5%

Net sales in the Food Away From Home segment isectay $22.1 million, or 7.5%, for the year ended
December 31, 2010 compared to the prior year. Tihage in net sales from 2009 to 2010 was due téotloaving:

Dollars Percent
(Dollars in
thousands)
2009 Net sale $292,92°
Volume (739 (0.9%
Pricing 2,89z ilC
Foreign currenc' 2,94( 1.C
Acquisitions 14,77 5.C
Mix/other 2,20€ 0.8
2010 Net sale $314,99¢ 7.5%

Net sales increased in 2010 compared to 2009 dilne tacquisition of Sturm, foreign currency fludtaas and
price increases.

Cost of sales as a percentage of net sales dedrizase81.9% in 2009 to 79.2% in 2010, due to resflides in
raw material, ingredient and packaging costs amtoved productivity at the segment’s aseptic plant.

Freight out and commissions paid to independeriktdysincreased $447 thousand to $10.5 million {020
compared to $10.1 million in 2009, primarily duethe acquisition of Sturm.

Direct selling and marketing was $7.2 million inil®0compared to $6.8 million in 2009, primarily doehe
acquisition of Sturm.
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Industrial and Export

Year Ended December 31

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $254,90( 100.%0 $247,64: 100.(%
Cost of sale: 202,44 79.4 203,97( 82.4
Gross profit 52,45 20.€ 43,67: 17.€
Freight out and commissiol 5,58: 2.2 5,84¢ 2.4
Direct selling and marketin 1,81: 0.7 1,80( 0.7
Direct operating incom $ 45,05¢ 17.7% $ 36,02t 14.5%

Net sales in the Industrial and Export segmeneiased by $7.3 million, or 2.9%, for the year ended
December 31, 2010 compared to the prior year. Tihage in net sales from 2009 to 2010 was due téotloaving:

Dollars Perceni
(Dollars in thousands;
2009 Net sale $247,64:

Volume 4,487 1.8%

Pricing (5,38)) (2.2

Foreign currenc' 887 0.4

Acquisitions 11,08: 4.4

Mix/other (3,819 (1.5
2010 Net sale $254,90( 2.5%

The increase in net sales is primarily due to higlodumes in the co-pack business and the acquisif the
Sturm co-pack business. The volume and acquisitioreases were partially offset by price decreaaethe
underlying commodity cost decreases were passeddhrto customers, and an unfavorable mix duegbdrico-
pack sales.

Cost of sales, as a percentage of net sales, decré@m 82.4% in 2009 to 79.4% in 2010 reflecting
productivity improvements and net declines in raatenial, ingredient and packaging costs.

Freight out and commissions paid to independeesdaidokers were $5.6 million in 2010 compared to
$5.8 million in 2009, due to improved efficiencias our outbound freight and higher levels of custopickups.

Direct selling and marketing was $1.8 million inl®0and 2009.
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Year Ended December 31, 2009 Compared to Year Erdieckmber 31, 200

Net Sales— Net sales increased 0.7% to $1,511.7 milliortfieryear 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 Sale:

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¢ (41,885 (14.5)
Total $1,511,65. $1,500,65( $ 11,00: 0.7%

Total net sales increased 0.7% as decreases imgadtuall 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 céatipn are included in cost of sales, such as
raw material, ingredient and packaging costs, laosts, facility and equipment costs, includingtsds operate ar
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 insesan certain costs such as metal caps, cansdsrahid meat
products in 2009 compared to 2008; however, theseases were more than offset by decreases oostef
casein, oils and plastic containers. The combinatfoprice increases and a net decrease in co2@0@ versus 20(
has resulted in improvement in our consolidatedgroargins.

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

Selling and distribution expenses decreased $4lBmin 2009 compared to 2008. The decrease inguily
due to a reduction in freight costs related to loumst 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 milliompairment of ouNature's Goodnes® trademark. Operating
expense in 2008 reflected costs associated withltisaire 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. Quperating margin was 8.7% in 2009 compared to 5rB2008.

Other (income) expense Gther (income) expense includes interest expens&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 nolfi of the foreign currency gain was due to the lkat&on of an
intercompany note, as compared to a currency [0$9.&@ million in 2008. The remaining
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$2.5 million of foreign currency gain is primaritjue to currency exchange on cross-border purchwysesr
Canadian subsidiary, E.D. Smith, as compared tenay loss of $3.9 million in 2008.

Other (income) expense was a gain of $2.3 millibA009 versus a loss of $7.1 million in 2008. Thréase is
primarily related to the gain associated with therkito market adjustment of our interest rate saggeement,
totaling approximately $2.1 million, compared ttas of $7.0 million in 2008.

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

Discontinued operations +oss from discontinued operations was $0.3 millio@008 due to the write off of
assets held for sale. There were no discontinuedatipns in 2009.

Year Ended December 31, 2009 Compared to Year Eridlecember 31, 2008 — Results by Segment
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 Perceni
(Dollars in
thousands)
2008 Net sale $917,10:
Volume (8,727 (1.0%
Pricing 66,94« 7.3
Foreign currenc' (16,73) (1.9
Mix/other 12,48¢ 14
2009 Net sale $971,08: 5.9%

The increase in net sales from 2008 to 2009 redéiten the carryover effect of price increases teikethe
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 vahoreases in soups, Mexican sauces, and saladrdjess

Cost of sales as a percentage of net sales dedrizase78.6% in 2008 to 76.0% in 2009 as priceeases
have now caught up to the raw material and packiagst 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.
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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 #0® 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.

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.¢ 242,03! 82.2
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¢ 12.2% $ 32,13¢ 10.9%

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 téotlmsving:

Dollars Perceni
(Dollars in
thousands)
2008 Net sale $294,02(
Volume (8,646 (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 spgied dining and eating out. This segment alsegrpced 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 expegikby 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, primarityaaresult of reduced volumes and lower freights;@s fuel
costs have decreased since last year.

Direct selling and marketing was $6.8 million in0B0compared to $6.3 million in 2008, primarily doe
increased levels of incentive based compensatisocated 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 was primarily due tocegtivolumes resulting from lower co-pack salesrahtled
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.

Known Trends and Uncertainties
Prices of Raw Materials

We were adversely affected by rising input costsngu2008, however, during 2010 and 2009 certgiuin
costs decreased from these high levels. Costs o§ wiathe raw materials used in our products rosgnusually
high levels during 2008, including processed vdgetaand meats, soybean oil, casein, cheese akdgiag
materials. Fluctuating fuel costs also impactedresults. While prices for many of our raw materidécreased
during 2010, the Company expects moderate pricatilit for the next year with an upward trend. \WWeanage the
impact, wherever possible, on commercially reastenesms, by locking in prices on quantities reqdito meet oL
production requirements. In addition, we offsetefffect of increased costs by raising prices toaustomers.
However, for competitive reasons, we may not be &dbpass along
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the full effect of increases in raw materials atiteo input costs as we incur them. In additiorinstances of
declining input costs, customers may be lookingpiice reductions in situations where we have Iddkéo

purchases at higher costs.

Competitive Environment

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 thergased competitive environment in the retail aratigervic
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 @osnpas
generated $525.1 million in cash flow from opergtattivities due to strong earnings and by focusingvorking
capital management. If additional borrowings aredwsel, approximately $268.2 million was availablelomn
revolving credit facility as of December 31, 20Tis facility was amended and restated as of Oct2Be2010.
The aggregate commitment was increased from $60@mtio $750 million and maturity date was extedde
October 27, 2015. We believe that, given our chsh from operating activities and our availablediteapacity,

we can comply with the current terms of the créatitlity and meet foreseeable financial requireraent

Cash flows from operating activities:

Net income

Depreciation & amortizatio

Stocl-based compensatic

(Gain) loss on foreign currency exchat
Curtailment of postretirement benefit obligatic
Mark to market (gain) loss on derivative contre
Loss (gain) on disposition of ass

Write-down of impaired asse

Deferred income taxe

Excess tax benefits from stock based compens
Changes in operating assets and liabilities, natqftiisitions
Other

Net cash provided by continuing operatis

Net cash provided by discontinued operati

Net cash provided by operating activit
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Year Ended December 31

2010 2009 2008
(In thousands)

$90,91¢ $ 81,31« $ 28,22«
69,77¢ 47,34 45,85«
15,83¢ 13,30: 12,19:
1,46¢ (4,937) 9,03/
(2,357) — —
(4,369 (2,109 6,981
3,15¢ (11,889 (469)
— 7,60( 5,991
9,19¢ 18,59¢ 5,314
(5,732) (169) (377)
66,58(  (44,38)  62,42¢
161 161 47%
244,65,  104,84: 175,64t
— — (19
$244,65. $104,84: $175,63¢
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Our cash from operations was $244.7 million in 26&Mpared to $104.8 million in 2009, resulting m a
increase of $139.9 million. The increase in casmfoperating activities is due in part to a higleeel of net
income excluding non-cash charges such as degoecatd amortization resulting from the growth lné business
and the acquisitions of Sturm and S.T. Foods. A@maributing to the increase in operating cash flésva decrease
in working capital, net of acquisitions, resultingm management’s continuing efforts to manage @t
receivable, accounts payable and inventory levels.

Cash flows from investing activities:

Year Ended December 31,

2010 2009 2008
(In thousands;
Additions to property, plant and equipm $(3954Y) $ (36,987) $(55,47)
Additions to intangible asse (22,110 — —
Insurance procee( — 2,86 12,045
Cash outflows for acquisitions, less cash acqt (844,499 — (257)
Proceeds from sale of fixed ass 43 6 1,67¢
Net cash used in continuing operati (906,10¢) (34,119 (41,996
Net cash provided by discontinued operati — — 157
Net cash used in investing activiti $(906,10) $ (34,119 $(41,839

In 2010, cash used in investing activities incrddse $872.0 million compared to 2009 primarily doghe
acquisitions of Sturm and S.T. Foods for an agdeegb$844.5 million. Additions to intangible assé&t 2010
consists primarily of computer software.

We expect capital spending programs to be apprdrign&85 million in 2011. Capital spending in 204!
focus on food safety, quality, productivity improwents, improvements to our San Antonio facilitytadlation of
an Enterprise Resource Planning system and roetjopment upgrades or replacements at our plants.
Cash flows from financing activities:

Year Ended December 31

2010 2009 2008
(In thousands)
Proceeds from issuance of di $400,00 $ — 3 —
Net borrowing (repayment) of de 173,391 (74,489  (145,53)
Payments of deferred financing ca (16,419 — —
Excess tax benefits from stc-based compensatic 5,73 16¢ 377
Cash used to net share settle equity aw (15,370 (33€) —
Issuance of common stock, net of exper 110,68t — —
Proceeds from stock option exerci: 4,59¢ 4,92¢ 5,43¢
Net cash provided by (used in) financing activi $662,62.  $(69,72F) $(139,72¢)

Net cash flow from financing activities increaseanh a use of funds of $69.7 million in 2009 to fen@tovidec
of $662.6 million in 2010. To finance the Sturm aisition in 2010, we issued $400.0 million of neabtl common
stock in the net amount of $110.7 million and bairgs under our revolving credit facility. The SHoods
acquisition was financed through borrowings underrevolving credit facility.

Cash provided by operating activities is used tpg@avn debt and pay for additions to property, pkmd
equipment and intangible assets.
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The Company believes it has sufficient liquidityittwthe availability under the revolving credit ity and
does not anticipate a significant risk to cash #iawthe foreseeable future despite the curremtipti|on of the credi
markets, as the Company operates in a relativablesindustry and has sizable market share adopsaduct lines
The Company’s long-term financing needs will depkmdely on potential acquisition activity.

The impact of the reduction in stock market equéjues in late 2008 and early 2009 resulted irdaced
funded balance of our Pension Plan, and requirddiadal cash contributions in 2009, which was feddy cash
flows from operations. The Company contributed $tifion and $8.9 million in 2010 and 2009, respesll/, and
expects to make contributions of approximately $diion in 2011.

Seasonality

The Company'’s short-term financing needs are pilyntor financing working capital during the yedks the
Company continues to add new product categoriesit@ortfolio, spikes in financing needs are lesseiCucumbe
and fruit production are driven by harvest cyclelich occur primarily during the spring and sumnieventories ¢
pickles and jams generally are at a low point ta Epring and at a high point during the fall, @asing our working
capital requirements. In addition, the Companydsiihventories of salad dressings in the springsangb in the
summer months in anticipation of large seasongirshits that begin in the second and third quantespectively.

Sources of Capital

Revolving Credit Facility —©n October 27, 2010, the Company entered into aemdled and Restated Credit
Agreement with a group of participating lendersehhdmended and restated the Credit Agreement datexi27,
2005 (as amended) that was to expire August 311.2I1e Amended and Restated Credit Agreement peeviok
an increase in the aggregate commitment undeetl@ving credit facility from $600 million to $75@illion and
extends the maturity to October 27, 2015. The @sterate under the Amended and Restated CredieAwet is
based on the Company’s consolidated leverage miwwill be determined by either LIBOR plus a mianmgnging
from 1.25% to 2.05% or a base rate (as definedérAimended and Restated Credit Agreement) plusrgima
ranging from 0.25% to 1.05%. In addition, a fagifiée based on our consolidated leverage ratiomgrigom 0.25%
to 0.45% is due quarterly on the aggregate commitmeder the credit facility. Proceeds from thedaréacility
may be used for working capital and general coeguarposes, including acquisition financing. Them@any’s
obligations under the revolving credit facility ayearanteed by certain of its United States suéséeli. The credit
facility contains various financial and other regive covenants and requires that we maintairageftnancial
ratios, including a leverage and an interest caeratio. The Company is in compliance with all lagzble
covenants as of December 31, 2010.

For a further discussion of the revolving credtility and the Amended and Restated Credit Agrednsee
Note 10“Long Term Debt” to the Consolidated Financial 8taents accompanying this report.

High Yield Notes— On March 2, 2010, TreeHouse Foods, Inc. comgliseoffering of $400 million in
aggregate principal amount of 7.75% high yield aatee 2018 (the “Notes”). The net amount of thepeas of
$391.0 million (providing an effective interesteaif 8.03%) was used as partial payment in theisitigu of all of
the issued and outstanding stock of Sturm. The Gompssued the Notes pursuant to an Indentured ddgech 2,
2010 (the “Base Indenture”), among the Companysthmsidiary guarantors party thereto (Bay Vallepds LLC
and EDS Holdings, LLC, the “Initial Guarantors”)daWells Fargo Bank, National Association, (Trustees)
supplemented by a First Supplemental Indentureddstiarch 2, 2010 (the “First Supplemental Inderijui@mong
the Company, the Initial Guarantors and the Trudteaddition, on March 2, 2010, the Company ermténto a
Second Supplemental Indenture, dated March 2, g8&0'Second Supplemental Indenture”) pursuanthaiv
Sturm became an additional guarantor of the Netih,the same force and effect as if Sturm wagailhjtnamed as
a guarantor under the Indenture. On October 28), 20 Company entered into a Third Supplementigriture,
dated October 28, 2010 (the “Third Supplementatiidre” and together with the Base Indenture thet Fi
Supplemental Indenture and the Second
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Supplemental Indenture, the “Indenture”), pursuanthich S.T. Foods (together with the Initial Garators and
Sturm, the “Guarantors”) became an additional guareof the Notes, with the same force and effedf 8.T.
Foods was initially named a guarantor under themture. The Company is in compliance with all agadlie
covenants as of December 31, 2010.

For a further discussion of the Notes and the Ihdensee Note 10, “Long Term Debt” to the Consxuikd
Financial Statements accompanying this report.

Interest Rate Swap -Buring 2008, the Company entered into a $200 mmillang-term interest rate swap
agreement with an effective date of November 19820 lock into a fixed LIBOR interest rate basedér the
terms of the agreement, $200 million in floatingerdebt was swapped for a fixed rate of 2.9% istae base for
a period of 24 months, amortizing to $50 milliom &n additional nine months at the same 2.9% isteege. As of
December 31, 2010 the swap amount was $50 milliba.Company did not apply hedge accounting andrdecb
the fair value of this instrument on its balanceettwithin other long term liabilities. The fairlua of the swap,
using Level 2 inputs, was a liability of approxirigt$0.9 million and $4.9 million as of December, 2010 and
2009, respectively. In 2010 and 2009, the Compangrded income of $4.0 million and of $2.1 million,
respectively, related to the mark to market adjestnvithin the Other (income) expense line of tlemsblidated
Statements of Income.

Senior Notes -On September 22, 2006, the Company completed atprplacement of $100 million in
aggregate principal of 6.03% senior notes due &apte 30, 2013 pursuant to a Note Purchase Agreeaneoihg
TreeHouse and a group of purchasers. All of the @y's obligations under the senior notes are fatig
unconditionally guaranteed by EDS Holdings, LLCyB&lley Foods, LLC, a wholly-owned subsidiary bét
Company, and its wholly-owned subsidiaries Sturih @T. Foods. The senior notes have not been eegistinder
the Securities Act of 1933, as amended, and mapeoffered or sold in the United States absenstregion or an
applicable exemption. Net proceeds were used @yreptstanding indebtedness under the revolvinditcizcility.
The Company is in compliance with all applicable@wants as of December 31, 2010.

For a further discussion of the Senior Notes, sete MO, “Long Term Debt” to the Consolidated Firiahc
Statements accompanying this report.

Contractual Obligations

The following table summarizes the Company’s oltigyges and commitments to make future payments as of
December 31, 2010:

Indebtedness, Purchase and Lease Obligations

Payments Due by Perioc

Year Years Years More than
Total 1 2-3 4-5 5 Years
(In thousands)

Revolving credit facility(1’ $ 523,53¢ $ 10,53¢ $ 21,07¢ $491,92: $ —
High yield notes(2 622,16 31,00¢( 62,00( 62,00( 467,16
Senior notes(3 116,58: 6,03( 110,55: — —
Capital lease obligations(: 2,43( 831 1,47 122 —
Purchasing obligations( 170,17¢ 156,03! 12,87¢ 1,26¢ —
Operating leases(t 49,94: 12,61 13,96¢ 9,84¢ 13,51¢
Benefit obligations(7 29,44¢ 2,20¢ 5,25i 5,60 16,38¢
Deferred compensation( 6,392 17t 321 2,94¢ 2,95(
Unrecognized tax benefits( 6,96¢ 374 3,56¢ 2,97: 54
Tax increment financing(1( 3,52( 38¢ 77¢ 783 1,57(C
Total $1,531,170  $220,19( $231,87° $577,46: $501,64(
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(1) Revolving credit facility obligation includes priipal of $472.6 million and interest at an averaafe 0f 2.23%
at December 31, 2010. The principal is due Oct@@e2015. (See Note 1

(2) High yield notes include principal and interest p@pnts based on a fixed interest rate of 7.75% ckaih
payment is due March 1, 201

(3) Senior note obligation includes principal and iatpayments based on a fixed interest rate of6.@3incipa
payment is due September 30, 2013. (See Not

(4) Payments required under Ic-term capitalized lease contrac

(5) Primarily represents commitments to purchase minimuantities of raw materials used in our productio
processes. We enter into these contracts fromttirtine in an effort to ensure a sufficient supplyaw
ingredients. In addition, we have contractual dtligns to purchase various services that are paniro
production proces!

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

(7) Benefit obligations consist of future payments texdato pension and postretirement benefits as atgifrby an
actuarial valuatior

(8) Deferred compensation obligations have been abaictt payment periods based on existing paymens fita
terminated employees and the estimated timinggifidutions of current employees based on

(9) The unrecognized tax benefit long term liabilitgoeded by the Company is $6,969 million at Deceniier
2010. The timing of cash settlement, if any, carbeteasonably estimated. The Company’s gross lizeda
tax benefit included in the tabular reconciliati@ee Note 9 to our Consolidated Financial Statesyést
approximately $6,854 million. The difference betweke gross unrecognized tax benefit and the ammemt
the “Contractual Obligations — Indebtedness, Pwselend Lease Obligations” table is due to the gictu
above of corollary positions, interest, penaltesyell as the impact of state taxes on the fedaxdlability.
Deferred tax liabilities are excluded from the &abile to uncertainty in their timin

(10) Tax increment financing obligation includes priradipnd interest payments based on rates ranging6r61%
to 7.16%. Final payment is due May 1, 2019. (Se&=NO)

In addition to the commitments set forth in theabtable at December 31, 2010, the Company hadréflian
in letters of credit primarily related to the Compa workers’ compensation program.
Off-Balance Sheet Arrangements

The Company does not have any obligations that theeadefinition 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 ripkisnarily related to employee health care, wosker
compensation claims and .other casualty los

See Note 19 to our Consolidated Financial Statesrfentmore information about the Company’s commiitae
and contingent obligations.
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Critical Accounting Policies

Critical accounting policies are defined as thdse¢ &re most important to the portrayal of a comgfzan
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, tieparation of thi
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 asset$ l@bilities at the date of the Consolidated FitiahStatements and
the reported amounts of net sales and expensewdte reporting period. We have identified théqet 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 egpefibis allowance is based on historical rolliwglve month
average program activity and can fluctuate duéédevel of sales and marketing programs, and groin
deductions. This allowance was $8.4 million and$8illion, at December 31, 2010 and 2009, 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 awther 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
$9.5 million and $6.9 million at December 31, 2@k@ 2009, respectively.

Goodwill and Intangible Assets— Goodwill and intangible assets totaled $1,538ilon as of December 31,
2010, resulting primarily from acquisitions. Upacgaisition, the purchase price is first allocateddentifiable
assets and liabilities, including but not limiteditademarks and customer-related intangible gss#dtsany
remaining purchase price recorded as goodwill. @dbdnd indefinite lived trademarks are not anwet. For
purposes of goodwill impairment testing, our rejpgrtunits are defined as North American Retail @rgc— U.S.,
North American Retail Groce— Canada, Food Away From Home — U.S., Food AwaynFkome — 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 coatibuthe 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 number of facto
including the competitive environment, market sh&nademark history and anticipated future tradénsapport.

Indefinite lived trademarks and goodwill are evadabfor impairment annually in the fourth quararmore
frequently, if other events occur, to ensure thatvalue continues to exceed the related bookevam 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 thémoivk 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 intangibksets.

The Company completed its annual goodwill and igitale asset impairment analysis as of Decembe2@10.
Our assessment did not result in an impairmenthdle seven reporting units, five of which contadodwill
totaling $1,076.3 million. Our analysis employed thse of both a market and income approach, with eeethod
given equal weighting. Significant assumptions usetthe income approach include growth and discoatets,
margins and the Company’s weighted average casiifal. We used historical performance and managém
estimates of future performance to determine margimd growth rates. Discount rates selected fdr ssgmorting
unit varied, with the weighted average of all disebrates being equal to the total Company discoatet Our
weighted average cost of capital included a rexaed assessment of market and capital structurengsiguns.
Further supporting our assessment of goodwill ésféttt that our Company’s stock price has incredised
December 31, 2009 to December 31, 2010 by
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approximately 31.5%. Of the five reporting unitswgoodwill, all have fair values significantly @xcess of their
carrying values (between 60% and 115%). Consider@alnagement judgment is necessary to evaluaimfzet o
operating changes and to estimate future cash fléwanges in our estimates or any of our othemagtans used
in our analysis could result in a different conans

We reviewed our indefinite lived intangible assethjch include our trademarks totaling $32.7 milliaising
the relief from royalty method. Significant assuiops include the royalty, growth and discount ra€@sr
assumptions were based on historical performanderemagement estimates of future performance, hasve
available data on licenses of similar products. &nalysis resulted in no impairment. The Compapglicy is that
indefinite lived assets must have a history ofrgjreales and cash flow performance that we expeairitinue for
the foreseeable future. When these criteria alemger met, the Company changes the classificaGonsiderable
management judgment is necessary to evaluate {recinof operating changes and to estimate futwsk taws.
Changes in our estimates or any of our other assanspused in our analysis could result in a déférconclusion.

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 @as¥s. No impairment was identified and the Compaogcludec
no changes are necessary to the remaining usedsl dir values of the remaining amortizable intalegitssets as of
December 31, 2010.

Purchase Price Allocation— We allocate the purchase price of acquisitionsi¢oatssets acquired and liabili
assumed. All identifiable assets acquired, inclgddentifiable intangibles, and liabilities assunaed assigned a
portion of the purchase price of the acquired cargpaormally equal to their fair values at the datacquisition.
Theexcess of the purchase price of the acquired coynpegr the sum of the amounts assigned to idehtdiasset
acquired, less liabilities assumed is recordedoaslgill. We record the initial purchase price alltion based on
evaluation of information and estimates availablthe date of the financial statements. As fin&imation
regarding fair value of assets acquired and litédliassumed 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 thaieliminary purchase price allocations, such défexes would adjust
the amounts allocated to those assets and liasitnd would change the amounts allocated to gdodWwe final
purchase price allocation includes the considanaifca number of factors to determine the fair gad@iindividual
assets acquired and liabilities assumed, includumed market prices, forecast of expected casvsfloet
realizable values, estimates of the present vdluequired payments and determination of remainiseful lives.

Income Taxes— Deferred taxes are recognized for future tax effeftemporary differences between finan
and income tax reporting using tax rates in effecthe years in which the differences are expettegverse. 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 estimatee ataalpoint in time may change based on the owagitax
audits and changes to or further interpretationggfilations. If such changes take place, theagisk that our tax
rate may increase or decrease in any period, whdehid 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, 2010 and December 31, 2009, includae:ased compensation expense for employee saudati
stock options, restricted stock, restricted stagiksy and performance units of $15.8 million an@.81million,
respectively.

The fair value of stock options, restricted sta@stricted stock unit awards and performance \{tfits
“Awards”) is determined on the date of grant. Stopkions were valued using a Black Scholes modsfoPmance
units and all other restricted stock and restristiedk unit awards were valued using the closincepsf the
Company’s stock on the date of grant. Stock-basetpensation expense, as calculated and recordeld, ltave
been impacted, if other assumptions were usedh&umibre, if we use different
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assumptions in future periods, stock-based compiensexpense could be impacted in future perioapegted
volatilities for 2010 are based on historical vilitées of the Company’s stock price. Prior to 20&@pected
volatilities were based on the implied historicalatilities from peer companies and other factassthe Company’s
stock was not publically traded prior to June 202 The Company has estimated that certain emgdoy|
complete the required service conditions associatddcertain Awards. For all other employees, @wmpany
estimates forfeitures as not all employees are@ggeo complete the required service conditiomg& &xpected
service period is the longer of the derived serpiegod, as determined from the output of the #mamodels, and
the service period based on the term of the Awarles.risk-free interest rate for periods within twatractual life
of the Awards is based on the U.S. Treasury yialde in effect at the time of the grant. As the @amy does not
have significant history to determine the expedgzth of its option awards, we based the expectad t& that of
comparable companies. The assumptions used tdat@l¢he option and restricted stock awards gram@®10 are
presented in Note 12 to the Consolidated FinarStaements.

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 eseae are self-
insured with stop-loss coverage. Accrued liabgitier incurred but not reported losses relatetiése retained risks
are calculated based upon loss development fagtdich contemplate a number of variables, includilagms
history and expected trends. These loss developfaetars are based on industry factors and, alaittytive
estimated liabilities, are developed by us in cttation with external insurance brokers and acasarit
December 31, 2010 and 2009, we recorded accruititiess related to these retained risks of $9.8%iom and
$9.1 million, respectively, including both curremtd long-term liabilities. Changes in loss develeptrfactors,
claims history and cost trends could result in suftgally different results in the future.

Employee Benefit Plan Costs- We provide a range of benefits to our employeediiding pension and
postretirement benefits to our eligible employeas @etirees. We record annual amounts relatindsd plans
based on calculations specified by generally aetepatcounting principles, which include variousiadgl
assumptions, such as discount rates, assumedrmestates of return, compensation increases, gm@@lturnover
rates and health care cost trend rates. We reviewaauarial assumptions on an annual basis ané mak
modifications to the assumptions based on curegesrand trends, when it is deemed appropriateedsred by
generally accepted accounting principles, the efiethe modifications is generally recorded andeined over
future periods. Different assumptions that we maded result in the recognition of different amaunf expense
over different periods of time.

Our current asset mix guidelines, under our investnpolicy as written by our Investment Committaeget
equities at 55% to 65% of the portfolio and fixadame at 35% to 45%. At December 31, 2010, ourendisist
was invested as follows: equity securities of 68%&d income securities of 37%; and cash and cqgsfkvalents of
1%.

We determine our expected long-term rate of rehased on our expectations of future returns fop#resion
plan’s investments based on target allocationb@pension plan’s investments. Additionally, wesider the
weighted-average return of a capital markets maddlhistorical returns on comparable equity, dedtather
investments. The resulting weighted average exddote-term rate of return on plan assets is 7.60%.

While a number of the key assumptions related togoalified pension plans are long-term in natimeluding
assumed investment rates of return, compensat@aares, employee turnover rates and mortalitg rgenerally
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 5.25%, at&mber 31, 2010.

See Note 14 to our Consolidated Financial Statesrfentmore information regarding our employee pemsinc
retirement benefit plans.
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Recent Accounting Pronouncement

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 thenga2.9% interest rate. As of December 31, 201G wap amount
is $50 million. Under the terms of the Company’salging credit agreement, and in conjunction witlr oredit
spread, this will result in an all in borrowing tas the swapped principal of $50 million beingmore than 4.95%
during the balance 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 $1i0idn in senior notes. The interest rate swamsaction was
terminated on August 31, 2006, which resulted pmestax loss of $1.8 million. The unamortized lossaBected, ne
of tax, in Accumulated other comprehensive losh@Consolidated Balance Sheets. The total loddwil
reclassified ratably to the Consolidated Statemehbscome as an increase to interest expensetbgderm of the
senior notes, providing an effective interest Ht6.29% 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 agreements, foreigmieay contracts and commodity swap agreements as of
December 31, 2010, which could expose us to sianfi market risk. Our exposure to market risk faarges in
interest rates relates primarily to the increasthénamount of interest expense we expect to paynespect to our
revolving credit facility, which is tied to variabmarket rates which includes LIBOR and prime exéerates. Based
on our outstanding debt balance of $472.6 milliader our revolving credit facility, and adjustira the
$50 million fixed rate swap agreement, as of Decan®d, 2010, each 1% rise in our interest rate dindrease ot
interest expense by approximately $4.2 million adiyu

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 reffudiserations and our operating margins to fluasgnificantly.
We experienced increases in certain costs suctetsd oaps, cans and lids and meat products in 20pared to
2009, however, these increases were more thart bffsgecreases in the cost of oils, casein andiplesntainers.
In addition, fuel costs, which represent the mogiartant factor affecting utility costs at our puation facilities
and our transportation costs, rose to unusuallly legels in the middle of 2008, but have decregsegortionately
to the general reduction in overall economic attiin 2009 and 2010. We expect the volatile natdrese cost to
continue with an overall upward trend.

The most important raw material used in our piakerations 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 areadeamage 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 shipuenbers from other growing areas in the UnitedeStahereby
increasing our production costs.

Changes in the prices of our products may lag laietiranges 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 instancesle€lining input
costs, customers may be looking for price redustiarsituations where we have locked into pricibbigher costs.
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Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements for 2010retaded in this report on the following pages:

Page
Report of Independent Registered Public Accourfdinm 41
Consolidated Balance Sheets as of December 31,&81200¢ 42
Consolidated Statements of Income for the yearseimeecember 31, 2010, 2009 and 2 43
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2010, 20@9200¢ 44
Consolidated Statements of Cash Flows for the yeadsd December 31, 2010, 2009 and z 45
Notes to Consolidated Financial Statem 46
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
TreeHouse Foods, Inc.
Oak Brook, IL

We have audited the accompanying consolidated balsimeets of TreeHouse Foods, Inc. and subsidignies
“Company”) as of December 31, 2010 and 2009, aaddlated consolidated statements of income, stidkls’
equity, and cash flows for each of the three y@uatse period ended December 31, 2010. Our aulditsiacluded
the financial statement schedule listed in the Xretdtem 15. These consolidated financial statémend financial
statement schedule are the responsibility of the@amy’s management. Our responsibility is to expeesopinion
on the financial statements and financial stateraeln¢dule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighago
(United States). Those standards require that ame ghd 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 disclosuréigifinancial statements. An audit also includegssing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfieancial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial stateta@resent fairly, in all material respects, tinaricial
position of TreeHouse Foods, Inc. and subsidiasesf December 31, 2010 and 2009, and the reduheio
operations and their cash flows for each of thedtyears in the period ended December 31, 20X@nformity
with accounting principles generally accepted & thited States of America. Also, in our opinioncis financial
statement schedule, when considered in relatidinetdasic consolidated financial statements takemwahole,
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, 2010, Hasethe
criteria established imternal Control — Integrated Frameworésued by the Committee of Sponsoring
Organizations of the Treadway Commission and goontedated February 14, 2011 expressed an unadhlifi
opinion on the Company’s internal control over finel reporting.

DELOITTE & TOUCHE LLP
Chicago, lllinois

February 14, 2011
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TREEHOUSE FOODS, INC.
CONSOLIDATED BALANCE SHEETS

December 31,
2010 2009
(In thousands,
except per share data)

ASSETS

Current asset:
Cash and cash equivale $ 6,328 $ 4,41F
Receivables, net of allowance for doubtful accowfit8750 and $42 126,64« 86,557
Inventories, ne 287,39! 264,93
Deferred income taxe 3,49¢ 3,397
Assets held for sal 4,081 4,081
Prepaid expenses and other current a: 12,86 7,26¢
Total current asse 440,80: 370,65:
Property, plant and equipment, | 386,19: 276,03:
Goodwill 1,076,32. 575,00
Intangible assets, n 463,61 152,52¢
Other assets, n 24,31¢ 10,21(
Total asset $2,391,24¢ $1,384,42:

LIABILITIES AND STOCKHOLDERS'’ EQUITY
Current liabilities:

Accounts payable and accrued expel $ 202,38: $ 148,81
Current portion of lon-term debt 97€ 90¢€
Total current liabilities 203,36( 149,72!
Long-term deb 976,45:. 401,64(
Deferred income taxe 194,91° 45,381
Other lon¢-term liabilities 38,55! 31,45
Total liabilities 1,413,28: 628,19¢

Commitments and contingencies (Note

Stockholder equity:
Preferred stock, par value $.01 per share, 10,08fes authorized, none isst — —
Common stock, par value $.01 per share, 90,00@sfzarthorized, 35,440 and

31,999 shares issued and outstanding, respec 354 32C
Additional paic-in-capital 703,46! 587,59¢
Retained earning 286,18: 195,26
Accumulated other comprehensive | (12,039 (26,95))

Total stockholder' equity 977,96¢ 756,22¢

Total liabilities and stockholde’ equity $2,391,24¢ $1,384,42

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF INCOME

Year Ended December 31

2010 2009 2008
(In thousands, except per share data)

Net sales $1,817,02. $1,511,65: $1,500,65!
Cost of sale: 1,385,691 1,185,28. 1,208,622
Gross profit 431,33 326,37( 292,02
Operating expense

Selling and distributiol 120,12( 107,93t 115,73:

General and administrati\ 107,12¢ 80,46¢ 61,741

Amortization expens 26,35: 13,381 13,52¢

Other operating (income) expenses, 1,18: (6,224 13,89¢

Total operating expens: 254,78:. 195,56 204,89¢

Operating incom: 176,55: 130,80¢ 87,12
Other (income) expens

Interest expens 45,69 18,43( 27,61«

Interest incomi — (45) (207)

(Gain) loss on foreign currency exchat (1,579 (7,387 13,04(

Other (income) expense, r (3,969 (2,267) 7,12

Total other expens 40,15 8,73¢ 47,67(

Income from continuing operations, before incomes 136,40( 122,07- 39,45¢
Income taxe: 45,48: 40,76( 10,89¢
Income from continuing operatiol 90,91¢ 81,31+ 28,56(
Loss from discontinued operations, net of — — (33€)
Net income $ 9091¢ $ 81,31« $ 28,22¢
Weighted average common shal

Basic 35,07¢ 31,98: 31,341

Diluted 36,17: 32,79¢ 31,46¢
Basic earnings per common shg

Income from continuing operatiol $ 25¢ % 254 % .91

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

Net income $ 25¢ $ 254 % .90
Diluted earnings per common shs

Income from continuing operatiol $ 251 $ 24t $ .91

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

Net income $ 251 § 248 $ .90

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Balance, January 1, 200t
Net income

Accumulated

Additional

Other

Total

Common Stock Paid-In Retained Comprehensive Stockholders

Shares Amount Capital Earnings

Loss

Equity

(In thousands)

31,20¢ $ 31z $550,37( $ 85,72« $

(7,099 $ 629,30

— — —  28,22¢

Pension & postetirement liability adjustment, n

of tax of $4,07(

Foreign currency translation adjustm — — — —
Amortization of loss on derivatives, net of tax ¢

$101
Comprehensive los

Stock options exercised, including tax benefit ¢

$1,356
Stock options forfeite:
Stocl-based compensatic

Balance, December 31, 20C

Net income

341 3 6,78 —
— — (89) —
— —  12,19¢ —

(6,261)
(50,19%)

162

28,22¢

(6,267)
(50,19%)

162

(28,079

6,79(
(88)
12,19:

31,54Y 31t 569,26 113,94!

(63,399

620,13:

— — — 81,31«

Pension & postetirement liability adjustment, n

of tax of $384

Foreign currency translation adjustm — — — —
Amortization of loss on derivatives, net of tax of

$101
Comprehensive incorr

Stock options exercised, including tax benefit of

$731
Stock options forfeite:
Stocl-based compensatic

Balance, December 31, 2009

Net income

454 5 5,09z —
— — (59) —
— — 13,30« —

604
35,67¢

161

81,31«

604
35,67¢

161

117,75

5,097
(59)
13,30¢

31,99¢  32C 587,59¢ 195,26:

756,22¢

— — — 90,91¢

Pension & postetirement liability adjustment, n

of tax benefit of $10°

Post retirement curtailment, net of tax of $ — — — —
Foreign currency translation adjustm — — — —
Amortization of loss on derivatives, net of tax of

$101

Comprehensive incorr
Shares issue

2,708 27 110,66: —

Equity awards exercised, including tax deficier

of $276
Stocl-based compensatic

Balance, December 31, 201

73¢ 7 (11,019 —
—  — 16,21 —

90,91¢
(172)
862
14,06¢

161

105,83¢

110,68t

(11,006
16,21¢

35,44( $ 354 $703,46! $286,18: $

(12,03) $ 977,96t

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31
2010 2009 2008
(In thousands)

Cash flows from operating activities:

Net income $ 90,91¢ $ 81,31« $ 28,22«
Loss from discontinued operatio — — 33€
Adjustments to reconcile net income to net cashkigdesl by operating activitie:
Depreciatior 43,42¢ 33,96: 32,32¢
Amortization 26,35: 13,38! 13,52¢
Stocl-based compensatic 15,83¢ 13,30: 12,19:
(Gain) loss on foreign currency exchange, intercamymote 1,46¢ (4,932 9,03¢
Mark to market (gain) loss on derivative contre (4,367%) (2,109 6,981
(Gain) loss on disposition of ass 3,15¢ (11,885 (469)
Write-down of impaired intangible ass¢ — 7,60(C 56C
Write-down of impaired tangible ass¢ — — 5,431
Deferred income taxe 9,19¢ 18,59¢ 5,31«
Excess tax benefits from stc-based compensatic (5,737) (169) (377)
Curtailment of postretirement benefit obligatic (2,35%) — —
Other 161 161 137
Changes in operating assets and liabilities, natqfiisitions
Receivable: 6,161 3,73¢ (14,39Y)
Inventories 34,31¢ (14,067) 43,39¢
Prepaid expenses and other as 22t (647) (2,067%)
Accounts payable, accrued expenses and othelitied 25,87¢ (33,417 35,49(
Net cash provided by continuing operatic 244,65 104,84« 175,64t
Net cash used in discontinued operati — — (10)
Net cash provided by operating activit 244,65 104,84« 175,63t
Cash flows from investing activities:
Additions to property, plant and equipm (39,549 (36,987 (55,477)
Additions to intangible asse (22,11() — —
Insurance proceet — 2,86: 12,047
Cash outflows for acquisitions, less cash acqt (844,499) — (251)
Proceeds from sale of fixed ass 43 6 1,67¢
Net cash used in continuing operatit (906,10¢) (34,119 (41,99¢)
Net cash provided by discontinued operati — — 157
Net cash used in investing activiti (906,10¢) (34,119 (41,839
Cash flows from financing activities:
Proceeds from issuance of d 400,00( — —
Borrowings under revolving credit agreem 512,00( 284,20( 263,00(
Payments under revolving credit agreern (337,60() (358,00() (402,500
Payments on capitalized lease obligati (1,010 (684) (6,03%)
Payments of deferred financing co (16,419 — —
Excess tax benefits from stc-based compensatic 5,73: 16¢ 377
Cash used for taxes upon settlement of equity av (15,37() (336) —
Issuance of common stock, net of exper 110,68t — —
Proceeds from stock option exerci: 4,59¢ 4,92¢ 5,43¢
Net cash provided by (used in) financing activi 662,62: (69,72%) (139,729
Effect of exchange rate changes on cash and casveénts 742 727 (614)
Increase (decrease) in cash and cash equivi 1,90¢ 1,72¢ (6,54%)
Cash and cash equivalents, beginning of 4,41¢ 2,681 9,23(
Cash and cash equivalents, end of \ $ 6,320 $§ 441t $ 2,68i

See Notes to Consolidated Financial Statements.
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TREEHOUSE FOODS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Years ended December 31, 2010, 2009 and 2008)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation— The Consolidated Financial Statements incluéeatttounts of TreeHouse Foods,
Inc. and its wholly owned subsidiaries (“Compariyye,” “us,” or “our”). All intercompany balances dn
transactions are eliminated in consolidation. Genpaior year amounts have been reclassified tdaromto the
current period presentation, primarily to presesmrdwings and payments under our line of credia@ross versus
net basis. These reclassifications had no effeceparted net income, total assets or net castsflow

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 aatdilities at the date
of the Consolidated Financial Statements and therted amounts of net sales and expenses durirgpoeting
period. Actual results could differ from these esties.

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 arkat. 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 constarctieriod of major capital projects. Depreciatiod amortization
are calculated using the straight-line method tlverestimated useful lives 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 3to 10 year:

We perform impairment tests when circumstancesatdithat the carrying value may not be recoverable
Capitalized leases are amortized over the shoftityeo lease term or their estimated useful livaes] amortization
expense is included in depreciation expense. Exfpured for repairs and maintenance, which do ngrawe or
extend the life of the assets, are expensed as@ttu

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

Asse’ Useful Life

Customer relationshiy Straigh-line method over 5 to 20 yee
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

Computer softwar Straigh-line method over 2 to 7 yea

Indefinite lived trademarks are evaluated for immaint annually in the fourth quarter or more fratflye if
events or changes in circumstances indicate tieatbet might be impaired. Indefinite lived tradeéma
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

impairment is indicated when their book value exisefair value. If the fair value of an evaluatededss less than
its book value, the asset is written down to failue, which is generally based on its discountégréucash flows.

Goodwill is evaluated annually in the fourth quademore frequently, if events or changes in ainstances
require an interim assessment. We assess goodwithpairment at the reporting unit level using arket and
income approach, employing significant assumptiegarding growth, discount rates, and profitab#ityeach
reporting unit.

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

Sales Recognition and Accounts ReceivableSales are recognized when persuasive eviderae of
arrangement exists, the price is fixed or deterbimaitle 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. Customer balaneesritten off after all collection efforts are eadrsted. Estimated
product returns, which have not been materialdaducted from sales at the time of shipment.

Income Taxes— The provision for income taxes includes fedéiakign, 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 tax rates. Valuation allowamcesecorded to
reduce deferred tax assets when it is more likedy thot that a tax benefit will not be realizedfddeed income tax
expenses or credits are based on the changesasgbeor liability from period to period.

Foreign Currency Translation and Transactiors The functional currency of the Company'’s foreign
operations is the applicable local currency. Thecfional currency is translated into U.S. dollarslialance sheet
accounts using currency exchange rates in effeat 8 balance sheet date and for revenue andhegmecounts
using a weighted-average exchange rate duringsbal fyear. The translation adjustments are defeasea separate
component of stockholders’ equity, captioned acdated other comprehensive loss. Gains or lossedtiresfrom
transactions denominated in foreign currenciesrenladed in Other (income) expense, in the Consbdid
Statements of Income.

Shipping and Handling Fees- Our shipping and handling costs are includelath cost of sales and selling
and distribution expense, depending on the natuseah costs. Shipping and handling costs includembst 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 costsidted in
selling and distribution expense consist primaofiyhe cost of shipping products to customers thhothird party
carriers. Shipping and handling costs recordedasraonent of selling and distribution expense were
approximately $53.6 million, $46.5 million and $80nillion, for years ended 2010, 2009 and 200§ eesvely.

Derivative Financial Instruments— From time to time, we utilize derivative finaatinstruments including
interest rate and commodity swaps, foreign curremaitracts and forward purchase contracts to maoage
exposure to interest rate, foreign currency andnoodity price risks. We do not hold or issue finah@nstruments
for speculative or trading purposes. The Compagpaats for its derivative instruments as eitheetser liabilities
and carries them at fair value. Derivatives thatraot designated as hedges according to GAAP neustijusted to
fair value through earnings. For derivative instemnts that are designated as cash flow hedgesfféotivee portion
of the gain or loss is reported as accumulated at@prehensive income and reclassified into egmin the same
period when the hedged transaction affects
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

earnings. The ineffective gain or loss is recoghimecurrent earnings. For further information abour derivative
instruments see Note 20.

Capital Lease Obligations— Capital lease obligations represent machinedyeaquipment 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 athsuvalty losses. Many of these potential lossesarered
under conventional insurance programs with thindypearriers having high deductible limits. In ottzgeas, we are
self-insured with stop-loss coverage. Accrued litiss for incurred but not reported losses reldatethese retained
risks are calculated based upon loss developmetarfawhich contemplate a number of factors, iniclgatlaims
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 $10.5 milliod.,3million and $6.9 million, for years ended 202009 and
2008, 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 January 2010, the Financial Accounting Stand&aisrd (“FASB”) issued Accounting Standards Update
(“ASU") No. 2010-06,Fair Value Measurements and Disclosu(&SU 2010-06") to provide additional guidance
on fair value disclosures. ASU 2010-06 requires deglosures about transfers in and out of Levahd 2, and
requires that the activity in Level 3 disclosurespoesented on a gross basis rather than as améen. The ASU
also clarifies existing disclosures about the Iefalisaggregation and information on inputs anidation
techniques, and includes confirming amendmentsd@tidance on employers’ disclosures about pasmatnt
benefit plan assets. ASU 2010-06 is effective fieerim and annual reporting periods beginning december 15,
2009. The Company adopted the provisions of thit) &8ective January 1, 2010, and the adoption did n
significantly impact the Company’s Condensed Cadatéd Financial Statements.

In December 2010, the FASB issued ASU No. 2010#28en to Perform Step 2 of the Goodwill Impairment
Test for Reporting Units with Zero or Negative Gamg Amount$o modify Step 1 of the goodwill impairment test;
requiring companies with reporting units with zeranegative carrying amounts to perform Step 2efgoodwill
impairment analysis if it is more likely than nbtat a goodwill impairment exists. This guidancefigctive for
fiscal years beginning after December 15, 2010lyEatoption is not permitted. This guidance is expected to
impact the Company.

In December 2010, the FASB issued ASU No. 201052€;losure of Supplementary Pro Forma Information
for Business Combinatioito specify that if a company presents comparaiivantial statements, it should disclose
revenue and earnings of the combined entity aggiintiue business combination that occurred duriegsthrent
period, occurred at the beginning of the comparplite annual reporting period only. This guidaixeffective
prospectively for business combinations for whioh acquisition date in, on or after the beginnifithe first annue
reporting period beginning on or after December28,0. Early adoption is permitted. We will addustguidance
prospectively beginning January 1, 2011. It isexqiected to have a significant impact on the Cormppan
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

3. FACILITY CLOSINGS

On February 13, 2008, the Company announced placisge its pickle plant in Portland, Oregon. Tloetland
plant was the Company’s highest cost and leastedilpickle facility. Operations in the plant cedisiring the
second quarter of 2008. For the twelve months efsember 31, 2010 and 2009, the Company recomgd of
$0.6 million and $0.9 million, respectively, thaeancluded in Other operating (income) expensauin
Consolidated Statements of Income. There are nuwed@xpenses related to this closure as of Deaedih@010
and 2009, and insignificant accrued expenses Beoémber 31, 2008. In connection with the Portlelodure, the
Company has $4.1 million of assets held for satéckvare primarily land and buildings. The Companly
continue to incur executory costs for this faciliytil it is sold. Those costs total approximatg®/8 million per
year.

On November 3, 2008, the Company announced placisge its salad dressings manufacturing plant in
Cambridge, Ontario. Manufacturing operations in Gadye ceased at the end of June 2009. Producéistéen
transitioned to the Company’s other manufacturanglities in Canada and the United States. The ghaesults in
the Company’s production capabilities being morgrad with the needs of our customers. The majarfithe
closure costs were included as costs of the a¢mguisif E.D. Smith and did not significantly impagrnings. Total
costs are expected to be approximately $2.3 mjliieciuding severance costs of $1.1 million, artteottosts of
$1.2 million. As of December 31, 2010, the Comphag insignificant accruals remaining. Severancergnts
during the twelve months ended December 31, 2082809 were approximately $62 thousand, and $0l8&mi
respectively.

4. ACQUISITIONS

On October 28, 2010, the Company acquired all @fothtstanding securities of STSF Holdings, Inc.
(“Holdings”) for approximately $180 million in cagbubject to adjustment) plus up to an additiori& fillion in
cash (“earn out”) if S.T. Specialty Foods, Inc..['SFoods”) achieved certain earnings targetsHertivelve month
period ending December 31, 2010. The earningstsamgere not met; therefore, no additional paymattoe
required. The acquisition was funded by the Comfzargvolving credit facility. S.T. Foods, a wholbyvned
subsidiary of Holdings, has annual net sales of@pmately $100 million and is a manufacturer ai/pte label
macaroni and cheese, skillet dinners and otheevatided side dishes. The acquisition added additaategories
to our product portfolio for the retail grocery cimel.

The acquisition is being accounted for under thelpase method of accounting and the results ofadipeis art
included in our financial statements from the dstacquisition and are included in the North AmaridQRetail
Grocery segment. S.T. Foods contributed $17.1anilto net sales and $1.5 million in net income esitie
October 28, 2010 acquisition date through DecerBbheR010. At the date of acquisition, the purchasee was
allocated to the assets acquired and liabilitissim&d based upon estimated fair market value, lne veas assignt
to the earn out. The Company’s purchase price ailme set forth below is preliminary and subjecta®
adjustments that are expected to be completedgl@al. Adjustments may impact taxes, goodwill atiebr asse’
and liabilities.

(In thousands,

Receivable: $ 6,18:
Inventory 7,557
Property plant and equipme 26,40(
Customer relationshiy. 58,71t
Other intangible asse 257
Deferred taxe 343
Other asset 177
Goodwill 117,19;
Total assets acquire 216,82!
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(In thousands,

Accounts payable and accru (6,927)
Deferred taxe (30,069
Total liabilities assume (36,989
Total purchase pric $ 179,84:

The Company allocated $58.7 million to customeaitiehships that have an estimated life of twengrge
Other intangible assets consist of capitalized agemsoftware that is being amortized over two ge@he
Company increased the cost of acquired inventdespproximately $0.8 million, and expensed the amas a
component of cost of sales in the fourth quartetGif0. The Company has allocated all of the goddwil
($117.2 million) to the North American Retail Grogsegment. No goodwill is expected to be deduetibf tax
purposes. Goodwill arises principally as a restitb@ansion opportunities and employed workfordee Tompany
incurred approximately $2.4 million in acquisitioglated costs for the S.T. Foods acquisition thairecluded in th
General and administrative expense line on the @asetl Consolidated Statements of Income.

On March 2, 2010, the Company acquired Sturm Fdods(“Sturm”), a private label manufacturer oftho
cereal and powdered soft drink mixes that serviadl @nd foodservice customers in the United Statigis annual
sales of approximately $340 million. The acquisitaf Sturm has strengthened the Company’s presamrévate
label dry grocery categories.

The Company paid a cash purchase price of $664libmibefore adjusting for a $3.3 million workirogpital
adjustment to reduce the purchase price, for 1008tedssued and outstanding stock of Sturm. Tha #8llion
working capital adjustment is recorded in the Reaglies, net line of our Condensed Consolidatedrigal&heets ¢
of December 31, 2010. The transaction was finatiwexigh the issuance of $400 million in high yialutes, the
issuance of 2.7 million shares of Company commoaoksat $43.00 per share and borrowings under tmegaay’s
credit facility.

The acquisition is being accounted for under thelpase method of accounting and the results ofadipeis art
included in our financial statements from the dstacquisition and are included in each of our segi® Sturm
contributed $275.2 million to net sales and $27ilon in net income since the March 2, 2010 acijiois date
through December 31, 2010. At the date of acqaisjtihe purchase price was allocated to the aasqtsred and
liabilities assumed based upon estimated fair mardees. The Company’s purchase price allocatatrcsth
below is preliminary and subject to tax adjustméehéd are expected to be completed by March 2, 2011
Adjustments may impact the total purchase pricterded taxes and goodwill.

(In thousands’

Receivable! $ 3577
Inventory 47,52t
Property plant and equipme 86,10¢
Customer relationshiy 229,00(
Trade namt 10,00(
Formulas 5,00(
Other intangible asse 5,83t
Other asset 3,81:
Goodwill 379,80:
Total assets acquire 802,85
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(In thousands,

Accounts payable and accru (34,207
Other lon¢-term liabilities (4,519
Deferred taxe (102,80%
Total liabilities assume (141,530
Total purchase pric $ 661,32

The Company allocated $229.0 million to custométienships that have an estimated life of twerggng. Th
acquired trade name will be amortized over fiftgears. Formulas have an estimated useful lifevef yiears. Other
intangible assets consist of capitalized compuifiwsire that is being amortized over three yeahge Company
increased the cost of acquired inventories by apprately $6.2 million, and expensed that amourd asmponent
of cost of sales through the second quarter of 208 Company has allocated $373.6 million of goddwthe
North American Retail Grocery segment and $6.2iomlbf goodwill to the Food Away From Home segméia.
goodwill is expected to be deductible for tax puwgm Goodwill arises principally as a result ofangion
opportunities, employed workforce, and the impd&torm’s first mover advantage. The Company inedirr
approximately $5.4 million in acquisition relatealsts related to the Sturm acquisition during thelves months
ended December 31, 2010. These costs are includéd iGeneral and administrative expense line erCitndense
Consolidated Statements of Income. In connectidh thie issuance of debt and equity to finance tiogiigition, the
Company incurred approximately $10.8 million in tislsue costs that were capitalized and are anedrtzer the
term of the debt on a straight line basis, andrasieded as a component of interest expense. Thep@oy also
incurred approximately $5.5 million of stock issuarcosts, that reduced the proceeds and were sztasda
component of additional paid in capital.

The following unaudited pro forma information shathie results of operations for the Company aseif2610
acquisitions of Sturm and S.T. Foods had been categlas of the beginning of each period preseAjdstments
have been made for the pro forma effects of anaditim of intangible assets recognized as part@btisiness
combination, interest expense related to the fimanof the business combinations, and related irctares. These
pro forma results may not necessarily reflect #taal results of operations that would have beéiezed, nor are
they necessarily indicative of future results oéigtions.

Year Ended
December 31
2010 2009
(In thousands,
except per share data

Pro forma net sale $1,961,56  $1,954,56:
Pro forma net incom $ 10055 $ 104,67¢
Pro forma basic earnings per common sl $ 287 % 3.02
Pro forma diluted earnings per common st $ 27t $ 2.9t
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5. INVENTORIES

December 31

2010 2009
(In thousands)
Raw materials and suppli $111,37¢ $ 86,22
Finished good 194 ,55¢ 197,53¢
LIFO reserve (18,539 (18,829
Total inventories $287,39!  $264,93:

The increase in inventories from December 31, 26010 is primarily due to the Sturm and S.T. Food
acquisitions. Excluding the effect of the Sturm &d. Foods acquisitions, inventory levels decredse
$30.9 million.

Approximately $84.8 million and $98.7 million of bimventory was accounted for under the LIFO metbbd
accounting at December 31, 2010 and 2009, respdctiVhe LIFO reserve reflects the excess of theett cost of
LIFO inventories at December 31, 2010 and 2009t theeamount at which these inventories were vaarethe
consolidated balance sheets.

6. PROPERTY, PLANT AND EQUIPMENT

December 31
2010 2009

(In thousands)
Land $ 15,85 $ 11,33t
Buildings and improvemen 148,61¢ 99,85¢
Machinery and equipme 390,90° 310,26!
Construction in progres 21,067 6,77¢
Total 576,44: 428,23:
Less accumulated depreciati (190,25() (152,20)
Property, plant and equipment, | $386,19. $ 276,03

The increase in net property, plant and equipmen December 31, 2009 to 2010 is primarily duéhto t
Sturm and S.T. Foods acquisitions. Excluding tiectf the Sturm and S.T. Foods acquisitions pneperty, plant
and equipment decreased by $1.9 million.

Accumulated depreciation includes the amortizatiboapitalized leases.

Depreciation expense for years ended December0dD, 2009 and 2008 was $43.4 million, $34.0 millz
$32.3 million, respectively.
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7. GOODWILL AND INTANGIBLE ASSETS

The changes in the carrying amount of goodwilltfer years ended December 31, 2010 and 2009, are as

follows:
North American Food Away Industrial
Retail Grocery From Home and Export Total
(In thousands)
Balance at December 31, 2C $ 343,65 $ 83,64: $13358. $ 560,87:

Reversal of certain reserves related to the
consolidation of operations expected at the time of

the acquisition of E.D. Smit (4,919 — — (4,919
Foreign currency exchange adjustm 17,18¢ 1,85¢ — 19,04
Balance at December 31, 2C 355,92! 85,50( 133,58. 575,00°
Acquisitions 493,48 6,23 — 499,72:
Purchase price adjustme (3,640 (100 — (3,740
Foreign currency exchange adjustm 4,81¢ 514 — 5,33z
Balance at December 31, 2C $ 850,59¢ $ 92,14¢ $133,58. $1,076,32

The Company has not incurred any goodwill impairtaemce its inception.
Approximately $273.2 million of goodwill is dedubteé for tax purposes.

The gross carrying amount and accumulated amddirzaf our intangible assets other than goodwilbas
December 31, 2010 and 2009 are as follows:

December 31

2010 2009
Gross Net Gross Net
Carrying  Accumulated Carrying Carrying  Accumulated Carrying
Amount  Amortization Amount Amount  Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark: $ 32,677 $ — $ 32,677 $31,42: $ — $ 31,42
Intangible assets with finite live

Custome-related 445,57¢ (57,48() 388,09¢ 147,34¢ (35,400 111,94t

Non-compete agreemer 1,00(C (967) 33 2,62( (2,162) 45¢

Trademark: 20,01¢( (3,397 16,61: 10,01( (2,31)) 7,69¢

Formulas/recipe 6,82¢ (1,972 4,85: 1,762 (761) 1,001

Computer softwar 26,00 (4,669  21,34: — — —
Total other intangible $532,09: $ (68,476 $463,61° $193,16( $ (40,634 $152,52¢

As of December 31, 2010, the weighted average ranwauseful life for the amortizable intangible etssare
(1) customer related at 16.8 years, (2) non-compgteements at 0.2 years, (3) trademarks at 145 ye
(4) formulas/recipes at 3.9 years, and (5) compadéwvare at 6.1 years. The weighted average rentpirseful life
in total for all amortizable intangible assets s1lyears as of December 31, 2010.
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Amortization expense on intangible assets was $2@l#n, $13.4 million and $13.5 million, for theears
ended December 31, 2010, 2009 and 2008, respgctiveimated intangible asset amortization expémsthe next
five years is as follows:

(In thousands,

2011 $ 3240
2012 $  32,04¢
2013 $ 29,87
2014 $ 29,54:
2015 $ 28,59:

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 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 base
on its discounted future cash flows.

Amortizable intangible assets are evaluated forainmpent 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 distediuture cash
flows.

Our 2010 impairment review, using a discounted ¢msh analysis, resulted in no impairment.

Our 2009 impairment review, using a discounted ¢mst analysis, resulted in the impairment of tature’s
Goodness® amortizable infant feeding trademark as we focusedur private label opportunities in retail baby
food. The remaining balance of approximately $7ilion was written off as of December 31, 2009 amihcluded
in Other operating (income) expense in our Conatdid Statements of Incom¥ature’s Goodnes® was a part of
the North American Retail Grocery segment. Theutirstances resulting in the full impairment of thmaining
value occurred during the fourth quarter of 2008ridy 2010, we exited the retail infant businesscWiincluded
the Natures Goodnes® brand. No other impairment was identified during 009 analysis.

During our 2008 impairment review, we determineat theSteinfeld's® pickle trademarkNature’s Goodnes:
®infant feeding trademark arf8an Antonio Farms® salsa trademarks can no longer be classified aimii lived,
and we began amortizing their remaining balance thair expected remaining useful life of 10, 2@ 410 years,
respectively, in 2009. Our review resulted in apainment expense of approximately $0.6 million tedisto our
San Antonio Farm# trademark and is recorded within the Other opegafiimcome) expense line of our
Consolidated Statements of Income, and pertaittsetdlorth American Retail Grocery segment.

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.
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8. ACCOUNTS PAYABLE AND ACCRUED EXPENSES

December 31

2010 2009
(In thousands)
Accounts payabl $112,63¢ $ 79,43¢
Payroll and benefit 33,73( 29,92:
Interest and taxe 21,01¢ 12,01t
Health insurance, worke compensation and other insurance c 4,85¢ 4,83
Marketing expense 10,16¢ 10,55¢
Other accrued liabilitie 19,971 12,05(
Total $202,38:  $148,81¢

The increase in accounts payable from Decembe2(®19 to 2010 is primarily due to the Sturm and £dods
acquisitions. Excluding the effect of the Sturm &d. Foods acquisitions, accounts payable andiada@xpenses
decreased by $12.7 million.

9. INCOME TAXES
Components of Income from continuing operation§oteeincome taxes are as follows:

Year Ended December 31

2010 2009 2008
(In thousands)
Domestic sourc $120,46. $125,410 $35,96¢
Foreign sourci 15,93¢ (3,339 3,48¢
Income from continuing operations, before income $136,40( $122,07: $39,45¢

The following table presents the components o0, 2009 and 2008 provision for income taxes:

Year Ended December 31
2010 2009 2008(1)
(In thousands)

Current:
Federa $26,95¢ $20,65¢ $ 3,85¢
State 4.47% 4,101 1,54¢
Foreign 4,851 (2,597 177
Total current 36,28: 22,16¢ 5,581
Deferred:
Federa 8,23¢ 13,571 3,66¢
State 1,25( 1,95¢ 35C
Foreign (290 3,063 1,29¢
Total deferrec 9,19¢ 18,59¢ 5,31«
Total income tax expen: $45,48. $40,76( $10,89¢

(1) Excludes, $(0.2) million income tax benefit relatedliscontinued operations in 20(
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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:

Year Ended December 31

2010 2009 2008
(In thousands)
Tax at statutory rat $47,74C  $42,72¢  $13,80¢
State income taxe 3,72( 3,931 1,23
Tax benefit of cros-border intercompany financing structt (5,059 (4,83)) (4,762)
Reduction of enacted tax rates on deferred taiitiab (Canada — (2,155 —
Transaction cost 1,14¢ — —
Other, ne (2,075 1,08: 61E
Total provision for income taxe $45,48. $40,76(  $10,89:

The tax effects of temporary differences giving ttis deferred income tax assets and liabilitiesswer

December 31,
2010 2009
(In thousands)

Deferred tax asset

Pension and postretirement bene $ 527¢ $ 5,11¢
Accrued liabilities 11,90( 11,23¢
Stock compensatic 13,08( 22,19:
Unrealized foreign exchange Ic 1,07z 39t
Unrealized loss on interest sw 337 1,894
Other 12 1,332
Total deferred tax asse 31,68( 42,16:
Deferred tax liabilities
Depreciation and amortizatic (222,75) (82,219
Other (347) (1,939
Total deferred tax liabilitie (223,099 (84,14Y)
Net deferred income tax liabilit $(191,419) $(41,989

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

December 31,

2010 2009
(In thousands)
Current asset $ 349¢ $ 3,397
Non-current liabilities (194,91) (45,38)
Total net deferred tax liabilitie $(191,418) $(41,989

No valuation allowance has been provided on dedelar assets as management believes it is moilg tthkan
not that the deferred income tax assets will bly fillcoverable.
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We had the following tax loss carry forwards aPetember 31, 2010:

Years of Expiration:

Amount Beginning  Ending
(In thousands,
U.S. state tax loss carry forwar 232 201« 201¢

These tax loss carry forwards are associated Wit2007 acquisition of E.D. Smith.

The Company or one of its subsidiaries files incdaereturns 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 psypaehich are expected to be completed in 201Db2 2The
outcome of the various state tax examinations ksawn at this time.

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 settle¢kamination. During the second quarter of 2016 ,Ganada
Revenue Agency (CRA) completed an income tax dadithe E.D. Smith 2006 and 2007 tax years. The gy
did not incur any material adjustments as a regithe tax audit.

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

Year Ended December 31

2010 2009
(In thousands)
Unrecognized tax benefits beginning bala $ 3181 % 1,99t
Additions based on tax positions related to theeniryeal 2,932 1,53¢
Additions based on tax positions of prior ye 354 227
Additions resulting from acquisitior 1,88 —
Reductions for tax positions of prior yei (1,269 (529)
Foreign currency translatic — 14¢€
Payment: (242) (187)
Unrecognized tax benefits ending bala $ 6,85¢ $  3,18i

At December 31, 2010, the Company does not antiigay significant adjustments to its unrecognized
benefits caused by the settlement of the ongoxgxaminations detailed above or other factorsiwithe next
twelve months. Unrecognized tax benefits are inetuith Other long-term liabilities in our ConsoliddtBalance
Sheets.

Included in the balance at December 31, 2010 amuata that are offset by deferred taxes (i.e., tyany
differences) or amounts that would be offset bymdf in other taxing jurisdictions (i.e., corollagjustments).
Thus, $6.4 million and $1.9 million of the amountaied at December 31, 2010 and December 31, 2009,
respectively, would impact the effective tax rateeversed.

The Company recognizes interest (income) expendg@analties related to unrecognized tax benefilsdome
tax expense. During the years ended December 30, 2009 and 2008, the Company recognized $(0.pmi
$0.1 million and $0.2 million in interest and pered in income tax expense, respectively. The Combas accrue
approximately $0.1 million and $0.6 million for tpayment of interest and penalties at Decembe2@®10 and
2009, respectively.
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The Company considers its investment in E.D. Sihoithe 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 establidhesthuse it is our present intention to reinvesgliz Smith
undistributed earnings indefinitely in Canada. Tinéistributed earnings as of December 31, 2010 were
approximately $27.0 million. The determination loé tamount of unrecognized U.S. federal incomeigdilities for
the E.D. Smith unremitted earnings at DecembeRB10 is not practical at this time.

During the first quarter of 2008, the Company ezdento 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 prdviger the years ended December 31, 2010 and #2399,
Company recognized a tax benefit of approximatély $nillion and $6.0 million, respectively, relatedthis item.

10. LONG-TERM DEBT

December 31,

2010 2009
Amount Amount
Outstanding Outstanding
(In thousands)

Revolving credit facility $ 472,600 $ 298,20(
High yield notes 400,00( —
Senior note: 100,00( 100,00(
Tax increment financing and other di 4,82¢ 4,34¢
Total outstanding del 977,42¢ 402,54t
Less current portio (97€) (90€)
Total lon¢-term debt $ 976,45. $ 401,64

The scheduled maturities of outstanding debt, aebwer 31, 2010, are as follows (in thousands):

2011 $ 97¢€
2012 98¢
2013 100,89(
2014 34¢€
2015 472,90!
Thereafte 401,32!

Total outstanding del $977,42¢

Revolving Credit Facility— On October 27, 2010, the Company entered intAraanded and Restated Credit
Agreement (“Credit Agreement”) with a group of peigating lenders which amends and restates thdiCre
Agreement dated June 27, 2005 (as amended) thabveapire August 31, 2011. The Credit Agreemenvjaes
for an increase in the aggregate commitment urederevolving credit facility from $600 million t67$0 million
and extends the maturity to October 27, 2015. TtegliCAgreement also provides for a $75 millioridef credit
sublimit, against which $9.2 million and $8.8 nalii in letters of credit have been issued but undrasvof
December 31, 2010 and 2009, respectively. Prodeeasthe credit facility may be used for workingpgal and
general corporate purposes, including acquisitioaricing. The Company’s obligations under the ¢riedility are
guaranteed by certain of its United States sub$édiaThe credit facility contains various finan@ad other
restrictive covenants and requires that we mairgaitain financial ratios, including a leverage amdnterest
coverage ratio. We are in compliance with all aggilie covenants as of December 31, 2010. As ofibleee31,
2010, available funds under this facility totaleg68.2 million.
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Interest is payable quarterly or at the end ofabglicable interest period in arrears on any ontstay
borrowings at a customary Eurodollar rate plusaglicable margin, or at a customary base rate.irteeest rate
under the Credit Agreement is based on the Compayisolidated leverage ratio, and will be deteeaiby either
LIBOR plus a margin ranging from 1.25% to 2.05%adrase rate (as defined in the Credit Agreemean$) pimargi
ranging from 0.25% to 1.05%. In addition, a fagifée based on our consolidated leverage ratia@mging from
0.25% to 0.45% is due quarterly on the aggregatentitment under the credit facility. Our averageiest rate on
debt outstanding under our Credit Agreement at Béez 31, 2010 was 2.23%. Including the swap agree(see
below) with a fixed rate of 2.9% on $50 milliongthverage rate increases to 2.52% at Decembe03Q, 2

The Credit Agreement contains limitations on lidngestments, the incurrence of subsidiary indeixed,
mergers, dispositions of assets, acquisitions, mahtmes of business and transactions with afféds. The Credit
Agreement restricts certain payments, includingddinds, and prohibits certain agreements restgatie ability of
our subsidiaries to make certain payments or toaguee our obligations under the Credit Agreement.

High Yield Notes— On March 2, 2010, TreeHouse Foods, Inc. comglieseoffering of $400 million in
aggregate principal amount of 7.75% high yield aatae 2018 (the “Notes”). The net proceeds of $Bfillion
($400.0 million notes less underwriting discoun$6f0 million providing an effective interest rate8.03%) were
used as partial payment in the acquisition of ithe issued and outstanding stock of Sturm. The@my issued
the Notes pursuant to an Indenture, dated Mar@@20 (the “Base Indenture”), among the Companysthesidiary
guarantors party thereto (Bay Valley Foods, LLC &5 Holdings, LLC, the “Initial Guarantorsdhd Wells Farg
Bank, National Association, (Trustee), as supplaéeeby a First Supplemental Indenture, dated Mar@010 (the
“First Supplemental Indenture”), among the Compadhg,Initial Guarantors and the Trustee. In additan
March 2, 2010, the Company entered into a Secopgl&mental Indenture, dated March 2, 2010 (the 68dc
Supplemental Indenture”) pursuant to which Sturralpee an additional guarantor of the Notes, withstrae force
and effect as if Sturm was initially named as argntor under the Indenture. On October 28, 20 bmpany
entered into a Third Supplemental Indenture, d&etbber 28, 2010 (the “Third Supplemental Inderitared
together with the Base Indenture, the First Supplaal Indenture and the Second Supplemental Inderthe
“Indenture”), pursuant to which STSF Holdings, laod S.T. Foods, Inc. (together with the InitialsBantors and
Sturm, the “Guarantors”) became an additional gutaraof the Notes, with the same force and effedf 8TSF
Holdings, Inc. and S.T. Foods, Inc. was initialgnmed a guarantor under the Indenture.

The Indenture provides, among other things, that\tbtes will be senior unsecured obligations of the
Company. Interest is payable on the Notes on Marahd September 1 of each year, beginning Septehi2€x10.
The Notes will mature on March 1, 2018.

The Company may redeem some or all of the Notagyatime prior to March 1, 2014 at a price equa@6%
of the principal amount of the Notes redeemed, pluapplicable “make-whole” premium. On or afterrbfal,
2014, the Company may redeem some or all of thes\att redemption prices set forth in the First $ampntal
Indenture. In addition, at any time prior to Mai2013, the Company may redeem up to 35% of thes\at a
redemption price of 107.75% of the principal amoofithe Notes redeemed with the net cash procefetkrimin
equity offerings.

Subiject to certain limitations, in the event ofrarge of control of the Company, the Company vélréquired
to make an offer to purchase the Notes at a pueghiase equal to 101% of the principal amount ef Wotes, plus
accrued and unpaid interest.

The Company’s payment obligations under the Noteduly and unconditionally guaranteed on a senior
unsecured basis by the Guarantors and future dansedtsidiaries of the Company, other than certain
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excluded subsidiaries and unrestricted subsidiafies Notes are not guaranteed by any of the Coyipéoreign
subsidiaries.

The Indenture contains restrictive covenants #rapng other things, limit the ability of the Compand the
Guarantors to: (i) pay dividends or make otherigst payments, (i) make certain investments, iicur
additional indebtedness or issue preferred sticke(eate liens, (v) allow restrictions on theldpiof certain of its
subsidiaries to pay dividends or make other paysienthe Company or the Guarantors, (vi) mergeoosalidate
with other entities or sell substantially all of d@ssets, (vii) enter into transactions with afféis and (viii) engage in
certain sale and leaseback transactions. The forgdjmitations are subject to exceptions as sghfm the First
Supplemental Indenture. In addition, if in the fietthe Notes have an investment grade credit réatnigpth
Moody'’s Investors Services, Inc. and Standard &rRdRatings Services, certain of these covenantstivereafter,
no longer apply to the Notes for so long as theeNatre rated investment grade by the two ratingags. The
Company is in compliance with the applicable coveaas of December 31, 2010.

The Indenture provides for customary events ofulefhat include, among other things (subject irtaia case
to customary grace and cure periods): (i) non-payraprincipal or interest; (ii) breach of certaiovenants
contained in the Indenture or the Notes, (iii) détfain failure to pay certain other indebtednesthe acceleration
certain other indebtedness prior to maturity, {ng failure to pay certain final judgments, (v) thgure of certain
guarantees to be enforceable and (vi) certain swadriiankruptcy or insolvency. Generally, if an mvef default
occurs (subject to certain exceptions), the Trustdhe holders of at least 25% in aggregate grala@amount of the
then outstanding Notes may declare all the Noté®tdue and payable immediately.

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 fulig a
unconditionally guaranteed by Bay Valley Foods, L.laGvholly-owned subsidiary of the Company, andwhelly-
owned subsidiaries of Bay Valley Foods, LLC, EDSditgs, LLC, Sturm and S.T. Foods. The senior nbtege
not been registered under the Securities Act 08188 amended, and may not be offered or solcittiited
States, absent registration or an applicable exemp\let proceeds were used to repay outstanduhepiedness
under the revolving Credit Agreement. Interestaglsemi-annually in arrears on March 31 and Seipger80 of
each year. As of December 31, 2007, the Compangesbad the permitted leverage ratio of 3.5 to 1gQirang an
additional interest payment of 1.0% per annum id&dhe maximum permitted leverage ratio is 4.0.6
therefore, the Company was in compliance with theeoants of the Note Purchase Agreement. The Coyfgpan
leverage ratio was under 3.5 to 1.0 at Decembe2@18 and 2009 and, therefore, the Company dighanpt
additional interest of 1.0% in 2009 or 2010.

The Note Purchase Agreement contains covenanttirtfiathe 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 Purchasermgrd also requires the Company to maintain cefitzémcial
ratios. We are in compliance with the applicableecants as of December 31, 2010.

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. As of DeceBibe2010 the
swap amount was $50 million. Under the terms ofGbenpanys revolving credit agreement and in conjunctiorh
our credit spread, this will result in an all-inrbmwing cost on the swapped principal being no ntbas 4.95%
during 2011. The Company did not apply hedge adibogito this swap.
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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, liesulted in a pre-tax loss of $1.8 million. Themortized
loss is reflected, net of tax, in Accumulated OtBemprehensive Loss in the Balance Sheet. Theltsalwill be
reclassified ratably to the Consolidated Statemehbscome as an increase to interest expensetbgderm of the
senior notes, providing an effective interest @t6.29% over the term of the senior notes. In exc@010, 2009
and 2008, $0.3 million of the loss was taken interiest expense. We anticipate that $0.3 milliothefloss will be
reclassified to interest expense in 2011.

Tax Increment Financing— On December 15, 2001, the Urban Redevelopmetitohity 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 Feedingifss. The
Company has agreed to make certain payments vegect to the principal amount of the URA's redepaient
bonds through May 2019. As of December 31, 201G $fllion remains outstanding. Interest accruesrsannual
rate of 6.61% for the $0.2 million tranche whicldises on November 1, 2011; 6.71% for the $0.4 mmlti@nche
which is due on November 1, 2013; and 7.16% foi$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.

11. STOCKHOLDERS' EQUITY AND EARNINGS PER SHARE

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

As of December 31, 2010, there were 35,439,835 aamshares 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 regqreriod. 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 optisastricted stock, restricted stock units and penforce units.

Certain restricted stock and restricted stock umése subject to service and market conditionwésting. The
market conditions of the restricted stock awardsaweet only in the first quarter of 2009, and thus included in
the year to date calculation of diluted earningsgb&re in that year. These awards are no longstamaling as of
December 31, 2010. The market conditions for te&iated stock units were met during the third d¢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@®and thus were excluded. During 2008, the martedtlitions of
these awards were not met and they were excludedtfre calculation of diluted earnings per share.
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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

2010 2009 2008
(In thousands)
Weighted average common shares outstan 35,07¢ 31,98: 31,34:
Assumed exercise of stock options 72¢ 38: 96
Assumed vesting of restricted stock, restrictedlstmits and performance unitsi 36& 43¢ 32
Weighted average diluted common shares outstar 36,17: 32,79t 31,46¢

(1) Stock options, restricted stock, restricted stagiksyand performance units excluded from our caapon of
diluted earnings per share, because they weraldutive, were 131 thousand, 29 thousand and 2litomifor
the years ended December 31, 2010, 2009 and 28} atively

12. STOCK-BASED COMPENSATION

The Board adopted and the stockholders approvetrdeHouse 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 employbetow 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 @libm of which 0.6 million remain available at Bember 31,
2010.

Income from continuing operations before tax, fo years ended December 31, 2010, 2009 and 20@ &t
share-based compensation expense for employedraatbd stock options, restricted stock, restrictemtk units
and performance units of $15.8 million, $13.3 roifliand $12.2 million, respectively. The tax benef@ognized
related to the compensation cost of these shardtmsards was approximately $6.1 million, $5.1 iovlland
$4.6 million for 2010, 2009 and 2008, 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 estimategitares, as not all employees are expected to camtie
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.

Options were granted under our long-term incenpia@ and in certain cases pursuant to employment
agreements. Options were also granted to our ngrlegree directors. All options have a three yeamtand vest
one-third on each of the first three anniversasighe grant date, and a maximum term of ten years.
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The following table summarizes stock option acyivdtiring 2010:

Weighted
Weighted Average
Average  Remaining Aggregate

Employee Director Exercise Contractual Intrinsic

Options Options Price Term (Yrs) Value
Outstanding, December 31, 20 2,292,74. 107,77 $ 27.2¢ 6.4 $27,792,21
Grantec 130,55( — $ 46.4i — —
Forfeited (6,607) — $ 27.0C — —
Exercisec (159,95 (12,977 $ 26.8¢ — —
Outstanding, December 31, 20 2,256,731 94,79¢ $ 28.3¢ 5.€ $53,400,86
Vested/expect to vest, at December 31, 2 2,240,60. 94,79¢ $ 28.3¢ 5.€ $53,104,97
Exercisable, December 31, 20 1,980,89. 93,19¢ $ 27.5¢ 5.2 $48,824,20

During the years ended December 31, 2010, 2002@08, the total intrinsic value of stock optionemised
was approximately $3.4 million, $1.9 million and.&3nillion, respectively. The tax benefit recogmideom stock
option exercises in 2010, 2009 and 2008 was apmabely $1.3 million, $0.7 million and $1.4 milliorespectively
Compensation expense related to unvested optitaieddb2.5 million at December 31, 2010 and wilkéeognized
over the remaining vesting period of the grantsciviaverages 2.1 years. The average grant datediaie of
options granted, in 2010, 2009 and 2008 was $1$4.97 and $8.09, respectively.

In addition to stock options, certain managementleyees were granted restricted stock and restristieck
units, pursuant to the terms of their employmemne¢aments that are subject to service and marketitomms for
vesting. The restricted stock awards expired aadharlonger outstanding as of December 31, 2016nH§2009,
the vesting conditions of the restricted stocksmiere satisfied. Issuance of the shares relatdwtanits was
deferred pursuant to the deferral elections optiricipants.

During 2008, the Company began issuing restrictecksand restricted stock units to non-employeealars
and a larger pool of employees. Generally thedeict=dl 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 magdissfied 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 subsequent tov&3®ver thirteen months. The fair value of thesards is equ.
to the closing price of our stock on the date aingr The following table summarizes the restricteatk and
restricted stock unit activity during 2010:

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( 1,202,31' $ 24.2¢ 784,93: $ 26.1¢ 4540( $ 26.9¢
Granted — 3 — 266,48! $ 45.7: 16,87C $ 46.47
Vested (277,75) $ 24.2: (619,15 $ 25.6- — $ —
Forfeited (632,93) $ 24.2¢ (12,38) $ 31.31 — —
Outstanding, at December 31, 2( 291,62¢ $ 24.3: 419,87¢ $ 39.22 62,27( $ 32.2¢

Compensation expense for all restricted stock astticted stock units totaled $11.4 million in 2010
$8.0 million in 2009, and $6.4 million in 2008.
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Future compensation cost for restricted stock astticted stock units is approximately $14.5 miilas of
December 31, 2010, and will be recognized on aiteijaverage basis over the next 1.8 years.

Performance unit awards have been granted to gertambers of management. These awards contairtservi
and performance conditions. For each performandedyeone third of the units will accrue multiplibg a
predefined percentage between 0% and 200%, degeadithe achievement of certain operating perfoaan
measures. Additionally, for the cumulative perfonta period, a number of units will accrue equahtonumber of
units granted multiplied by a predefined percentagfgveen 0% and 200%, depending on the achieveofierttain
operating performance measures, less any unitéously accrued. Accrued units will be convertedtiock or cash,
at the discretion of the Compensation Committeéherthird anniversary of the grant date. The Corgpatends to
settle these awards in stock and has the shardaldedo do so. The Company expects that 200%®2008 and
2009 awards will accrue and vest over the cumwdgtisrformance and service period, and approxima@dye of
the 2010 awards will accrue and vest over the cativael performance and service period, subjecttimased
forfeitures. The following table summarizes thefpenance unit activity during the twelve months edd
December 31, 2010:

Weighted

Average

Performance Grant Date

Units Fair Value
Unvested, at December 31, 2C 127,80 $ 26.1%
Granted 38,888 $ 46.2¢
Vested — —
Forfeited (1,625 $ 28.4%
Unvested, at December 31, 2( 165,06( $ 30.87

Future compensation cost related to the performanite is estimated to be approximately $3.3 millas of
December 31, 2010, and is expected to be recognizerdthe next 1.8 years. The future compensaitorual is
based on the assumption that 200% of the 2008 @08 &wards, and approximately 100% of the 2010 dsvaill
vest. The grant date fair value of the awards isaktp the Company’s closing stock price on the ddtgrant.

The fair value of stock options, restricted staestricted stock unit awards and performance ({tiits
“Awards”) is determined on the date of grant ugimg assumptions noted in the following table orrtieaket price
of the Company’s stock on the date of grant. Stqutkons were valued using a Black Scholes modefoReance
units and restricted stock and restricted stockawmards were valued using the closing price ofGbenpanys stocl
on the date of grant. Expected volatilities for @@te based on historical volatilities of the Compa stock price.
Prior to 2010, expected volatilities were basedhenimplied historical volatilities from peer commpes and other
factors, as the Company’s stock was not publidadigled prior to June 27, 2005. The risk-free irderate for
periods within the contractual life of the Awardsiased on the U.S. Treasury yield curve in etiete time of the
grant. As the Company began operations in 2005joveot have significant history to determine thpested term
of our awards based on our experience alone. As, suEbased our expected term on that of compacainiganies
The assumptions used to calculate the value adptien awards granted in 2010, 2009 and 2008 asepted as

follows:

2010 2009 2008
Expected volatility 35.0% 26.31% 26.31%
Expected dividend 0.0(% 0.0(% 0.0(%
Risk-free interest rat 3.87% 3.5%% 3.5%%
Expected tern 6.0year 6.0year 6.0year
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13. 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 $ (3329 % (2,859 $ (919 $ (7,097)
Other comprehensive (loss) g: (50,199 (6,267) 162 (56,297
Balance at December 31, 2C (53,529 (9,119 (752) (63,399
Other comprehensive ga 35,67¢ 604 161 36,44
Balance at December 31, 2C (17,845 (8,51%) (591) (26,957
Other comprehensive ga 14,06¢ 69C 161 14,917
Balance at December 31, 2C $ (3,779 % (7,825 $ (4300 $ (12,039

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

14. 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 Consl@d&inancial
Statements are determined based on plan assumpmioptoyee demographic data, including years ofiseand
compensation, benefits and claims paid, and employ®tributions.

Defined Contribution Plans— Certain of our non-union employees participateavings 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 cosgagan and provide for employer matching and prsifdring
contributions. The Company established a tax-gedliflefined contribution plan to manage the assets2010,
2009 and 2008, the Company made matching contoibsitio the plan of $3.3 million, $2.9 million an®.8 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. Thitidvhployer Pension Plan Amendments Act of 198@aaed
ERISA to establish funding requirements and obidgest for employers participating in multiemployéans,
principally related to employer withdrawal fromtermination of such plans. We could, under cert&icumstance:
be liable for unfunded vested benefits or othereases of jointly administered union/managementglanthis
time, we have not established any liabilities beeanithdrawal from these plans is not probabl€Qmh0, 2009 and
2008, the contributions to these plans, which apepsed as incurred, were $1.6 million, $1.5 milla;md
$1.7 million, respectively.

Defined Benefit Pension Plans- The Company established a tax-qualified penplan and master trust to
manage the portion of the pension plan assetecketatTreeHouse eligible salaried and non-unionuaridn
employees not covered by a multi-employer pensian.pWe also retain investment consultants to tesis
Investment Committee with formulating a long-temaéstment policy for the master trust. The expekiad 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
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primarily based on observations of historical assttrns and their historical volatility. In detanimg the expected
returns, we also consider consensus forecastgtairtenarket and economic factors that influenderres, such as
inflation, gross domestic product trends and din@lgields. Active management of the plan assets nesyit in
adjustments to the historical returns. The ratetfrn assumption is reviewed annually.

The Company’s overall investment strategy is tovjat® a regular and reliable source of income totrtiee
liquidity needs of the pension plans and minimiziiance on plan sponsor contributions as a sourberefit
security. The Company’s investment policy includasous guidelines and procedures designed to erzasets 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 engueeassets 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, deldt@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,
2010, our master trust was invested as followsitggecurities of 62%, fixed income securities @@ and cash
and cash equivalents of 1%. Equity securities prilnanclude investments collective equity fundatiprimarily
invest in securities in the United States. Fixembme securities primarily include investments iflezdive funds
that invest in corporate bonds of companies froveified industries. Other investments are sharhtin nature,
including certificates of deposit, investments ioadlective bond fund that invest in commercial @apime deposit:
fixed rate notes and bonds, and others.

The fair value of the Company’s pension plan asseBecember 31, 2010 and 2009, by asset categogsa
follows:

Pension Plan Asset
Fair Value Measurements al

Level December 31, 201
Short Term Investment Fund( 2 3 221
Aggregate Bond Index Fund( 2 12,06¢
2
2

U.S. Market Cap Equity Index Fund| 16,86¢
International All Country World Index Fund( 3,24z

$ 32,40(

Pension Plan Asset
Fair Value Measurements al

Level December 31, 2009
Short Term Investment Fund( 1 % 654
Aggregate Bond Index Fund( 1 9,51(
U.S. Market Cap Equity Index Fund| 1 16,21
International All Country World Index Fund( 1 3,32¢
$ 29,70¢

(&) This fund is an investment vehicle for casteress, that seeks to offer a competitive rate ofrnethrough a
portfolio of highgrade, short term, money market instruments. Ryagireservation is the primary objective
this fund.

(b) The primary objective of this fund is to hold a tholio representative of the overall United Statesid and del
market, as characterized by the Barclays Capi@lesgate Bond Inde;
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(c) The primary objective of this fund is to appiroate the risk and return characteristics of th&vJones U.S.
ex-LP's Total Stock Market inde:

(d) The primary objective of this fund is to approxim#he risk and return characteristics of the Morgamley Al
Country World ex-US (MSCI ACWI exUS) ND Index. THignd is commonly used to represent the
Non-U.S. equity developed and emerging mark

The pension plan assets are held in collectivedaml in 2009, were presented as Level 1 investmert
manner that looked through the funds to the undeglinvestments. For 2010, the pension plan assetpresented
at the fund level as Level 2 investments. The priadion of the pension plan assets for 2009 has hdpisted so
that the investments are presented consistentthgtR010 presentation.

Pension benefits for eligible salaried and non-nfiiceeHouse employees were frozen in 2002 for yefars
creditable service. For these employees incremeetadion benefits are only earned for changesrmpensation
effecting final average pay. Pension benefits eabyeunion employees covered by collective bargajini
agreements, but not participating in multiemploayension plans, are earned based on creditable gesesvice ani
the specified benefit amounts negotiated as pahe€ollective bargaining agreements. The Commafuyiding
policy provides that annual contributions to thagien plan master trust will be at least equahtorhinimum
amounts required by ERISA. The Company estimatsith2011 contributions to its pension plans Wl
$4.9 million. The measurement date for the defipedefit pension plans is December 31.

Other Postretirement Benefits- Certain employees participate in benefit progravhich provide certain
health care and life insurance benefits for reteetbloyees and their eligible dependents. The @amsinfunded.
The Company estimates that its 2011 contributiortstpostretirement benefit plans will be $0.2liwil. The
measurement date for the other postretirement hgnafis is December 31.

Effective March 31, 2010, the Company negotiatedtthnsfer of the postretirement union retiree iwedilan
at the Dixon production facility to the Central @& multiemployer plan. The Company transferrediatslity to the
multiemployer plan and no longer carries a liapifdr the accumulated benefit obligation of the égpes covered
under that plan, resulting in a plan curtailmerite Turtailment resulted in a gain of $2.4 millid,4 million net of
tax, which is included in Other operating (incoregpense, net on the Condensed Consolidated Statenfen
Income.

The following table summarizes information about pension and postretirement benefit plans forytears
ended December 31, 2010 and 2009:

Pension Benefits Postretirement Benefits
2010 2009 2010 2009
(In thousands) (In thousands)
Change in benefit obligation:
Benefit obligation, at beginning of ye $38,78(  $33,54( $ 4,717 $ 3,95¢
Service cos 2,02: 1,93¢ 85 25E
Interest cos 2,13¢ 2,08: 14C 23¢
Amendments — 182 — —
Acquisitions — — 1,06¢ —
Curtailments — — (3,759 —
Actuarial losse: 2,141 2,85¢ 27¢ 35¢
Benefits paic (1,86¢) (1,817) (19¢) (98)
Benefit obligation, at end of ye $43,21.  $38,78( $ 2,32F  $ 4,71C
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Change in plan assets
Fair value of plan assets, at beginning of \
Actual return on plan asse
Company contribution
Benefits paic

Fair value of plan assets, at year

Funded status of the plar

Amounts recognized in the Consolidated Balance Shesonsist
of:
Current liability
Non-current liability

Net amount recognize

Amounts recognized in Accumulated Other Comprehense
Loss consist of:
Net actuarial los
Prior service cos

Total, before tax effec

Pension Benefits

nued)

Postretirement Benefits

2010

2009

2010 2009

(In thousands)

(In thousands)

$29,70.  $17,60C — $ —
3,31¢ 5,01¢ — —
1,25( 8,897 19¢ 08
(1,868 (1,817 (19¢) (98)
$32,40(  $29,70¢ — $ —
$(10,819) $(9,070 $(2,325) $(4,719
$ — § — (175 $ (107)
(10,815 (9,076 (2,150 (4,606
$(10,819) $(9,076 $(2,325) $(4,719
$10,098 $9591 $ (167) $ 92F
3,44¢ 4,05: (50€) (576€)
$1354¢ $1364: $ (675 $ 34¢

Pension Benefits

2010 2009
(In thousands)
Accumulated benefit obligation: $40,58.  $35,74¢
Weighted average assumptions used to determine tpension benefit obligations:
Discount rate 5.25% 5.7%
Rate of compensation increa: 4.0(% 4.0(%

The key actuarial assumptions used to determinpdkretirement benefit obligations as of Decen#ier201C
and 2009 are as follows:

2010 2009
Pre-65 Post 65 Pre-65 Post 65
Healthcare inflation:
Initial rate 7.5%- 9.0% 9.0% 8.C% 10.(%
Ultimate rate 5.0% 5.0% 5.C% 5.0%
Year ultimate rate achieve 2015-2018 201%:-201¢€ 201¢ 201¢
Discount rate 5.25% 5.25% 5.7%% 5.75%
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The following table summarizes the net periodid @d®ur pension plans and postretirement planshi® year
ended December 31, 2010, 2009 and 2008:

Pension Benefits Postretirement Benefits
2010 2009 2008 2010 2009 2008
(In thousands) (In thousands)
Components of net periodic costs
Service cos $2,02: $193: $1,758 $ 85 $255 $21¢
Interest cos 2,13¢ 2,08: 1,807 14C 23¢  21¢
Expected return on plan as: (2,199 (1,779 (1,509 — — —
Amortization of unrecognized prior service ¢ 603 58C 47¢ (68) (68) (68)
Amortization of unrecognized net loss (ge 522 62€ 73 (30 2 8
Curtailment — — —  (2,35) — —
Settlement charg — — — — — —
Net periodic cos $3,088 $3,44¢ $2,60¢ $(2,230) $424 $37€
Pension Benefits Postretirement Benefits

2010 2009 2008 2010 2009 2008

Weighted average assumptions used to determine tperiodic
benefit costs:

Discount rate 5.7%% 6.25% 6.25% 5.75% 6.25% 6.25%
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 2011 is as follows:

Pensior Postretirement

(In thousands)
Net actuarial los $ 575 % 12
Prior service cos $ 60 % 68

Estimated future pension and postretirement bepafitnents from the plans are as follows:

Pension Postretirement
Benefit Benefit
(In thousands)

2011 $2,02¢ % 17t
2012 $2391 % 14¢
2013 $258 $ 131
2014 $ 259 % 14¢
2015 $ 2707 % 15¢
201¢€-2020 $15,56: $ 821
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The effect of a 1% change in health care trendsnatruld have the following effects on the postestient
benefit plan:

2010
(In thousands,

1% Increase

Benefit obligation, end of ye: $ 18€

Service cost plus interest cost for the y $ 11
1% Decrease

Benefit obligation, end of yei $ (15¢)

Service cost plus interest cost for the y $ (10)

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.

15. OTHER OPERATING (INCOME) EXPENSE, NET

We incurred Other operating (income) expense, 12 million, $(6.2) million and $13.9 millionof the
years ended December 31, 2010, 2009 and 2008 ctesghe. Other operating (income) expenses, nesisbed of
the following:

Year Ended December 31,
2010 2009 2008
(In thousands)

Facility closing costs and impairment charges egldb the Portland, Oregon

plant $ 64z $ 886 $12,83¢
Gain on postretirement plan curtailmi (2,357 — —
Realignment of infant feeding busine 2,19¢ — —
Exit from a third party warehou: 87¢ — —
(Gain) loss on fire at New Hampton, lowa facil — (14,539 50C
Impairment of trademarks and other intangit — 7,60(C 56C
Other (17€) (177) —
Total other operating (income) expense, $1,18: $ (6,229 $13,89¢

16. 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 inswraprovider and received approximately $47.2 miliio
reimbursements for property damage and incremerfanses incurred to service our customers thraughis
period. The claim was finalized in September 2@0®| the Company received a final payment of apprately
$10.6 million to close the claim in October 2008r Ehe year ended December 31, 2009 the Compangmeed
income of approximately $15.4 million, of which $&4million is classified in Other operating (incoy@xpense an
$0.9 million is classified in Cost of sales. Of $i4.5 million, $13.6 was related to a gain onfiked assets
destroyed in the incident.

17. DISCONTINUED OPERATIONS

In the fourth quarter of 2008, the Company wrotetlod value of the remaining assets consisting aftmmery
and equipment of the nutritional beverage busittesswas discontinued in 2004. The loss of apprexéthy
$0.3 million in 2008, net of tax of $0.2 milliors included in the Consolidated Statements of
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Income in the line Income (loss) from discontinugerations, net of tax expense (benefit). The Cappaas not
able to find a buyer for these assets.

18. SUPPLEMENTAL CASH FLOW INFORMATION

Year Ended December 31

2010 2009 2008
(In thousands)
Interest paic $33,04:  $17,22¢  $29,15!
Income taxes pai $23,89 $18,10: $10,95¢
Accrued purchase of property and equipn $ 4,761 $ 1,41¢ $ 3,81¢
Accrued other intangible asst $160¢ $ — $ —
Receivable related to Sturm acquisit $332¢ $§ — $ —

Non cash financing activities for the twelve mon#imsled December 31, 2010 and 2009 include the ettt
of 893,198 and 33,625 shares, respectively, oficést stock and restricted stock units, where esharere withheld
to satisfy the minimum statuary tax withholding uggments.

19. COMMITMENTS AND CONTINGENCIES

Leases— We lease certain property, plant and equipmseetiun 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 $33.1 million, $34.3 millionda$27.3 million for the years ended December 81022009 an
2008, respectively.

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

December 31

2010 2009
(In thousands)
Machinery and equipme $3,381 $2,48¢
Less accumulated amortizati (1,207%) (869)
Total $2,17/  $1,615

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, 2010, umolercancelable capital leases, operating leagks an
purchase obligations are summarized as follows:

Capital Operating Purchase
Leases Leases Obligations
(In thousands)
2011 $ 831 $12,61¢ $156,03!
2012 80t 8,70 10,96:
2013 672 5,25¢ 1,91¢
2014 9C 5,07: 1,23(
2015 32 4,77¢ 36
Thereafte — 13,51t —
Total minimum payment 2,43C $49,94: $170,17¢
Less amount representing inter 137
Present value of capital lease obligati $2,29:

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

20. DERIVATIVE INSTRUMENTS

The Company is exposed to certain risks relatintstongoing business operations. The primary nsksaged
by derivative instruments are interest rate riskeign currency risk and commaodity price risk. hett rate swaps
are entered into to manage interest rate risk aedcwith the Company’s $750 million revolving ditefacility.
Interest on our credit facility is variable and u$enterest rate swaps establishes a fixed rage the term of a
portion of the facility. The Company'’s objectiveusing an interest rate swap is to establish alfinterest rate,
thereby enabling the Company to predict and mairdgeest expense and cash flows in a more effi@adt
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 fdinhvalue of
the swap at December 31, 2010 and 2009 was atiyadsilapproximately $0.9 million and $4.9 milliorespectively
The Company recorded income of $4.0 million and $&illion and expense of $7.0 million related te thark to
market adjustment in 2010, 2009 and 2008, respagtiwithin the Other (income) expense line of @@nsolidated
Statements of Income.

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.fardpthereby 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 ofiec within the (Gain) loss on foreign currencyrexge line.
As of December 31, 2010 we had a liability of $@iHlion for foreign exchange contracts. No foremrency
contracts were outstanding as of December 31, 2009
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2008. During 2010 and 2009, the Company realizedsof approximately $0.2 million and a gain opagximately
$0.7 million in 2008 on these contracts.

During 2010, the Company entered into a commodigpscontract for 5.4 million pounds of High Density
Polyethylene (“HDPE”) to manage the Company’s askociated with the underlying commodity cost of a
significant component used in packaging materigte objective in using this swap is to establifixed
commodity cost over the term of the contract. TTade date was June 3, 2010, with an effective afalaly 1, 2010
and an expiration date of December 31, 2011. Thapgamy will settle 0.3 million pounds on a monthbsks over
the term of the contract. The Company did not apelgge accounting to the commodity swap, andrédsrded at
fair value on the Company’s Condensed ConsolidBddnce Sheets. As of December 31, 2010, we hadset of
$0.4 million associated with the commodity swaptcaet. During 2010, the Company realized a gai$itft millior
on this contract which is recorded in the ConstéideéStatement of Income, within the Other (incomg)ense line.

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

Fair Value
Balance Sheet Locatio December 31, 201 December 31, 20C
(In thousands)

Liability Derivatives:

Interest rate swa Accounts payable and accrued exper  $ 874 $ 3,32

Foreign exchange contre Accounts payable and accrued expel 184 —
$ 1,05¢ $ 3,321

Interest rate swa Other Lon¢term liabilities $ — 3 1,55(
$ — % 1,55(

Asset Derivative:

Commodity contrac Prepaid expenses and other currenta: $ 36C & —
$ 36C & =

21. FAIR VALUE OF FINANCIAL INSTRUMENTS

Cash and cash equivalents and accounts receivabfmancial assets with carrying values that apjpnate fail
value. Accounts payable are financial liabilitieghacarrying values that approximate fair value.cddecember 3:
2010, the outstanding balance of the Company’'sbéirate debt (revolving credit facility) was $45 aillion, the
fair value of which is estimated to be $475.4 noiilj using a present value technique and markethbatest rates
and credit spreads. As of December 31, 2010, thgiog value of the Company’s fixed rate seniorasoivas
$100.0 million and fair value was estimated to B8®2 million based on a present value techniquegusarket
based interest rates and credit spreads. Thedhieof the Company’s 7.75% high yield notes duE82@ith an
outstanding balance of $400.0 million as of Decen®de 2010, was estimated at $434.0 million, baseduoted
market prices.

The fair value of the Comparg/interest rate swap agreement, as described esN& and 20, was a liability
approximately $0.9 million as of December 31, 201tk fair value of the swap was determined usingelL2
inputs, which are inputs other than quoted pribas are observable for an asset or liability, eittigectly or
indirectly. The fair value is based on a marketrapph, comparing the fixed rate of 2.9% to theentrand forward
one month LIBOR rates throughout the term of thapagreement.

The fair value of the Company’s commodity cont@etdescribed in Note 20 was an asset of approxinate
$0.4 million as of December 31, 2010. The fair eaddi the commodity contract was determined usingelLé
inputs. Level 1 inputs are those inputs where quptees in active markets for identical assetiadilities are
available.
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The fair value of the Company'’s foreign exchangetiaxt as described in Note 20 was a liability of
$0.2 million as of December 31, 2010, using levaiguts, comparing the foreign exchange rate ofcomtract to
the spot rate as of December 31, 2010.

22. SEGMENT AND GEOGRAPHIC INFORMATION AND MAJOR CUSTOM ERS

We manage operations on a company-wide basis jihenaking 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 segragstés between segments for internal reportingefdre,
asset-related information has not been presenteel Cbmpany’s reportable segments, as presented ele
consistent with the manner in which the Companyrisgts results to the chief operating decisiorkena

Our North American Retail Grocery segment sellsibeal and private label products to customers witingn
United States and Canada. These products inclutkelaioy powdered creamers; condensed and readynte s
soups, broths and gravies; infant feeding prodsetisid dressings and sauces; pickles and relaveldigis; Mexican
sauces; jams and pie fillings; aseptic produatisiiéi non-dairy creamer; powdered drinks; hot cergabcaroni and
cheese and skillet dinners. During 2010, we exitedretail infant feeding business.

Our Food Away From Home segment sells mlairy powdered creamers, pickles and related prtsdiexicar
sauces, refrigerated dressings, aseptic produdth@cereals to foodservice customers, includasgaurant chains
and food distribution companies, within the Unittadtes and Canada.

Our Industrial and Export segment includes the Camg{s co-pack business and non-dairy powdered a@eam
sales to industrial customers for use in industqailications, including products for repackagingaortion control
packages and for use as ingredients by other fantlfacturers; pickles and related products; Mexgarces;

infant feeding products and refrigerated dressikgport sales are primarily to industrial customausside of Nortt
America.

We evaluate the performance of our segments basedtcsales dollars and direct operating incomesgr
profit less freight out, sales commissions andafiselling and marketing expenses). The amourttseiiollowing
tables are obtained from reports used by our sengoragement team and do not include allocated indawes.
Other expenses not allocated include warehouseugiarosts, 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 santi@oas described in the summary of significant antiag
policies set forth in Note 1 “Summary of Signifitaccounting Policies”.

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

2010 2009 2008
(In thousands)

Net sales
North American Retail Grocel $1,247,12c  $ 971,08, $ 917,10:
Food Away From Hom 314,99¢ 292,92° 294,02(
Industrial and Expot 254,90( 247,64: 289,52¢
Total 1,817,02 1,511,65: 1,500,65!
Direct operating income
North American Retail Grocel 221,47 152,84¢ 114,51:
Food Away From Hom 47,751 36,06¢ 32,13
Industrial and Expot 45,05¢ 36,02 33,47
Total 314,28 224,94 180,11

74




Table of Contents

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

Year Ended December 31

2010 2009 2008
(In thousands,

Unallocated warehousstar-up costs(1) — (3,339 —
Unallocated selling and distribution expen (3,06¢) (3,172 (3,829
Unallocated corporate exper (134,66 (87,627 (89,169
Operating incom: 176,55: 130,80¢ 87,12t
Other expens (40,157 (8,73%) (47,670
Income before income tax $ 136,40 $ 122,07 $ 39,45¢
Depreciation

North American Retail Grocel $ 27,72¢ $ 21,398 $ 23,06«

Food Away From Hom 5,66¢ 5,23 5,42¢

Industrial and Expot 7,332 5,48¢ 2,34¢

Corporate office 2,69¢ 1,84t 1,49¢
Total $ 4342¢ $ 33,96 $ 32,32¢
Trademark impairmen

North American Retail Grocel $ —  $ 7,60C $ 56(

Food Away From Hom — — —

Industrial and Expot — — —
Total $ —  $ 7,60C $ 56(

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

Geographic Information— We had revenues to customers outside of theedi8tates of approximately
13.5%, 13.7% and 14.3% of total consolidated nlessa 2010, 2009 and 2008, respectively, with 42.83.1%
and 13.6% going to Canada in 2010, 2009 and 2@8®ectively. Sales are determined based on customer
destination.

December 31
2010 2009 2008
(In thousands)

Long-lived asset:

United State: $350,35¢ $242,14: $239,57:
Canade 35,83¢ 33,88¢ 31,09(
Total $386,19: $276,03: $270,66-

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

Major Customers— Wal-Mart Stores, Inc. and affiliates accounted for agpnately 18.5%, 14.4% and 15.:
of our consolidated net sales in 2010, 2009 an® 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 22.6% 8% of
our total trade receivables as of December 31, 20002009, respectively.
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Product Information— The following table presents the Company’s aé¢s by major products.

Year Ended December 31,
2010 2009 2008
(In thousands)

Products
Pickles $ 328,05¢ $ 316,97t $ 325,57¢
Soup and infant feedir 322,49( 344,18 336,51¢
Non-dairy powdered cream: 305,65¢ 323,92t 351,83
Salad dressing 208,20¢ 186,77¢ 156,88«
Jams and other sauc 165,62. 155,77: 153,92
Powdered drink 154,75: — —
Hot cereals 120,48t —
Aseptic product: 88,11¢ 84,49: 83,19¢
Mexican sauce 74,72¢ 64,52( 52,71¢
Refrigerated product 31,77 35,00¢ 39,981
Dry dinners 17,12¢ — —

Total net sale $1,817,02.  $1,511,65. $1,500,65!

23. QUARTERLY RESULTS OF OPERATIONS (unaudited)

The following is a summary of our unaudited quadyteesults of operations for 2010 and 2009:

Fiscal 2010
Quarter
First Second Third Fourth
(In thousands, except per share date

Fiscal 2010
Net sales $397,12: $446,19" $464,24. $509,46:
Gross profit 88,77¢ 106,15( 110,23 126,16
Income before income tax 24,60 32,257 36,81( 42,72¢
Net income 16,31¢ 21,65: 24,867 28,08:
Net income per common sha

Basic A4¢ .62 .7C 7¢

Diluted A7 .6C .68 T7
Fiscal 2009
Net sales $355,39¢ $372,60! $378,86! $404,78
Gross profit 71,71 79,84 80,51¢ 94,297
Income before income taxes| 20,21: 28,15¢ 43,40° 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 .8E .6€

(1) Includes trademark impairment of $7.6 million beféax in the fourth quarter of 20C
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24, GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION

With the acquisition of Sturm, the Company issué@Gmillion in new debt which is guaranteed bywtsolly
owned subsidiaries Bay Valley Foods, LLC; EDS Hotdi, LLC; Sturm Foods, Inc.; STSF Holdings, Inad &nT.
Specialty Foods, Inc. and certain other of our slidges that may become guarantors from timent@tin
accordance with the applicable indenture and mby, fointly, severally and unconditionally guaraetour paymei
obligations under any series of debt securitiesreff. There are no significant restrictions onatbiity of the parer
company or any guarantor to obtain funds fromutssidiaries by dividend or loan. The following cemded
consolidating financial information presents theufes of operations, financial position and caslwf of TreeHouse
Foods, Inc., its Guarantor subsidiaries, its noms@ntor subsidiaries and the eliminations necegsaayrive at the
information for the Company on a consolidated basisf December 31, 2010 and 2009 and for the yatsd
December 31, 2010, 2009 and 2008. The equity mdihedeen used with respect to investments in diabsis.
The principal elimination entries eliminate investms in subsidiaries and intercompany balancesrandactions.

Condensed Supplemental Consolidating Balance Sheet
December 31, 2010

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

ASSETS

Current asset:

Cash and cash equivale $ — $ 69 6,317 $ — 3 6,327
Accounts receivable, n 3,381 104,22 19,03¢ — 126,64«
Inventories, ne — 251,99: 35,40: — 287,39!
Deferred income taxe 33¢ 2,91¢ 244 — 3,49¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 1,29¢ 10,99° 56E — 12,86!
Total current asse 5,01¢ 374,22( 61,56¢ — 440,80
Property, plant and equipment, | 12,72:  337,63: 35,83t — 386,19:
Goodwill —  963,03: 113,29( — 1,076,32.
Investment in subsidiarie 1,216,61i 140,72 — (1,357,34) —
Intercompany accounts receivable, 703,28: (586,789 (116,49 — —
Deferred income taxe 13,17¢ — — (13,179 —
Identifiable intangible and other assets, 45,00t 358,80! 84,120 — 487,93:
Total asset $1,995,821 $1,587,62! $ 178,31¢ $(1,370,52) $ 2,391,24:

LIABILITIES AND SHAREHOLDERS ' EQUITY

Current liabilities:

Accounts payable and accrued expel $ 3336i% 147,88¢ $ 21,13: $ — $ 202,38
Current portion of lon-term debt — 97¢€ — — 97¢€
Total current liabilities 33,36! 148,86! 21,13: — 203,36(
Long-term debr 963,01 13,43¢ — — 976,45:
Deferred income taxe 6,21C 185,42 16,45¢ (13,179 194,91°
Other lon¢-term liabilities 15,27: 23,28( — — 38,55!
Shareholder’ equity 977,96¢ 1,216,61 140,72° (1,357,34) 977,96t
Total liabilities and sharehold¢ equity $1,995,821 $1,587,62! $ 178,31t $(1,370,52) $ 2,391,24
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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 $ 1$% 8% 4,40¢ $ — $ 4,41¢
Accounts receivable, n 32t 66,57 19,65¢ — 86,551
Inventories, ne — 229,18 35,74¢ — 264,93:
Deferred income taxe 1,87¢ 99C 53z — 3,397
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current a: 384 6,25% 632 — 7,26¢
Total current asse 2,58t 307,09 60,977 — 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 (153,329 — —
Deferred income taxe 21,18¢ — — (21,18¢) —
Identifiable intangible and other assets, 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 $ 3145¢$ 94,93¢ $ 22,42 $ — $ 148,81
Current portion of lon-term debt 20C 554 152 — 90¢€
Total current liabilities 31,65¢ 95,49( 22,57 — 149,72!
Long-term debi 390,03 11,60: — — 401,64(
Deferred income taxe 5,60¢ 44,91« 16,04« (21,18¢) 45,38
Other lon¢-term liabilities 8,53¢ 22,81¢ 10C — 31,45:
Shareholder’ equity 756,22¢ 1,054,77 94,80: (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 Statement afi¢come
Year Ended December 31, 2010

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

Net sales $ — $1,593,32- $ 250,00: $ (26,307 $1,817,02.
Cost of sale: — 1,215,83 196,15« (26,307 1,385,69!
Gross profit — 377,48 53,84% — 431,33«
Selling, general and administrative expe 50,60¢ 153,61 23,02: — 227,24¢
Amortization 52€ 21,08t 4,741 — 26,35
Other operating income, n — 1,18: — — 1,18:
Operating (loss) incom (51,13)  201,60( 26,08 — 176,55:
Interest expense (income), 1 44,82+ (12,867) 13,72¢ — 45,691
Other (income) expense, r (4,002 1,53 (3,079 — (5,53¢)
(Loss) income from continuing operations, before

income taxe: (91,959 212,92! 15,42¢ — 136,40(
Income taxes (benefi (35,787 76,702 4,561 — 45,48!
Equity in net income of subsidiari 147,09( 10,86 —  (157,95) —

Income from continuing operatiol
Loss from discontinued operatio
Net income (loss $ 90,91¢ § 147,09( $ 10,867 $(157,95) $ 90,91¢

Condensed Supplemental Consolidating Statement afidcome
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¢ — 13,381
Other operating expense (income), 7,60( (13,829 — — (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 (23,37Y) 63,32: 814 — 40,76(
Equity in net income of subsidiari 116,84« (4,567) —  (112,28() —
Net income (loss $ 81,31« § 116,84 $ (4,569 $(112,28) $ 81,31«
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TREEHOUSE FOODS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement afi¢come

Year Ended December 31, 2008

Parent Subsidiary  Non-Guarantor
Subsidiaries  Eliminations Consolidatec

Company Guarantors

(In thousands)

Net sales $ — $1,252,781 $ 252,75t $ (4,886 $1,500,65!
Cost of sale: — 1,017,79: 195,71« (4,88¢) 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 41k 7,80z 5,311 — 13,52¢
Other operating expense, 1 56C 13,33¢ — — 13,89¢
Operating (loss) incom (28,919 92,11 23,92¢ — 87,12¢
Interest expense (income), 1 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: (60,157) 96,26¢ 3,34( — 39,45¢
Income taxes (benefi (22,659 32,07¢ 1,47¢€ — 10,89t
Equity in net income of subsidiari 65,71¢ 1,86/ — (67,587)
Income from continuing operatiol 28,22 66,054 1,86¢ (67,587) 28,56(
Loss from discontinued operatio — (33€) — — (33€)
Net income $28,22¢ $ 65,718 $ 1,86¢ $ (67,58) $ 28,22¢
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Condensed Supplemental Consolidating Statement ofaSh Flows
Fiscal Year Ended December 31, 2010

Parent Subsidiary Non-Guarantor
Company Guarantors Subsidiaries  Eliminations

Consolidatec

(In thousands)

Net cash (used) provided by operati $ (39,737 $276,41¢ $ 7972 $ — $ 244,65:
Cash flows from investing activitie
Additions to property, plant and equipmi (463 (33,48Y (5,595 — (39,549
Additions to intangible asse (14,767 (5,889 (1,469 — (22,110
Cash outflows for acquisitions, net of cash acql 1,641 (846,13) — — (844,496
Proceeds from sale of fixed ass — (367) 41C — 43
Net cash used in continuing operatit (13,58%) (885,87 (6,649 — (906,106
Net cash provided by discontinued operati — — — —
Net cash provided by (used in) investing activi (13,58 (885,87 (6,649 — (906,106
Cash flows from financing activitie
Proceeds from issuance of d 400,00( — — — 400,00(
Net borrowing (repayment) of de 174,60( (1,056 (1549) — 173,39(
Intercompany transfe (610,51() 610,51( — — —
Payment of deferred financing co (16,419 — — — (16,419
Excess tax benefit from stock based compens 5,732 — — — 5,732
Cash used to net share settle equity aw (15,370 — — — (15,370
Issuance of common stock, net of exper 110,68t — — — 110,68t
Proceeds from stock option exerci: 4,59¢ — — — 4,59¢
Net cash provided by (used in) financing activi 53,32, 609,45 (159) — 662,62
Effect of exchange rate changes on cash and cash

equivalents — — 742 — 742
Increase (decrease) in cash and cash equiv: Q) 2 1,911 — 1,90¢
Cash and cash equivalents, beginning of 1 8 4,40¢ — 4,41¢F
Cash and cash equivalents, end of \ $ — $ 6 $ 6,317 $ — $ 6,32¢
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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 (used) provided by operating activi $(85,85¢ $167,53" $ 23,16 $ — $ 104,84
Cash flows from investing activitie
Additions to property, plant and equipmi (166) (33,699 (3,129 — (36,987
Insurance procee( — 2,868 — — 2,868
Proceeds from sale of fixed ass — 6 — — 6
Net cash used in investing activiti (16€) (30,829 (3,12¢) — (34,119
Cash flows from financing activitie
Net repayment of del (73,800 18,34: (19,02¢) — (74,489
Intercompany transfe 155,05¢ (155,059 — — —
Excess tax benefits from stock based compens 16¢ — — — 16¢
Cash used to net settle equity awe (33¢€) — — — (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

equivalents — — 727 — 727
Increase (decrease) in cash and cash equivi (17) 1 1,73¢ — 1,72¢
Cash and cash equivalents, beginning of 12 7 2,66¢ — 2,68
Cash and cash equivalents, end of ) $ 1% 8 $ 4,40¢ $ — $ 4,41
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TREEHOUSE FOODS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

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! $ 21,661 $ — $ 175,63¢
Cash flows from investing activitie
Additions to property, plant and equipmi (12,1379 (40,23 (3,106) — (55,479
Insurance procee( 12,04% — 12,047
Acquisitions, net of cash acquir 67 — (31¢) — (257)
Proceeds from sale of fixed ass 1,67¢ — — 1,67¢
Net cash used in continuing operatit (12,066) (26,506 (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 (139,67 14,757 (20,627 —  (145,53)
Intercompany transfe 115,98¢ (115,98f) — — —
Excess tax benefits from stock based payment

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

equivalents — — (614) — (614)
Increase (decrease) in cash and cash equivi (3,326 (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 $ 79 2,668 $ — $ 2,68
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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, 2010. 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 estdabj 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.
The scope of management’s assessment of the geéfeetis of internal control over financial reportaggof
December 31, 2010 includes all of the Company’silidries except for Sturm Foods, Inc. and S.T ciyity
Foods, Inc., which were acquired in 2010. This scexception is permissible under applicable Seearéand
Exchange Commission guidelines. The net sales@abassets of Sturm and S.T. Foods representedxapyately
16% and 42%, respectively, of the related Constddi&inancial Statement amounts for the year ended
December 31, 2010. Based on this evaluation, thegaay’s management has concluded that, as of Dexre®ib
2010, the Company'’s internal control over financegdorting was effective.

The Company’s independent registered public ac@ogifitm, Deloitte & Touche LLP, has issued an
attestation report on the Company'’s internal cdrver financial reporting as of December 31, 201fis report is
included with this Form 10-K.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or dete
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 fiscaryeovered by this report on Form 10-K, that hatenmlly
affected, or is reasonably likely to materiallyesf, 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.
Oak Brook, IL

We have audited the internal control over financéglorting of TreeHouse Foods, Inc. and subsidigitiee
“Company”) as of December 31, 2010, based on @itstablished iinternal Control — Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission. As described in the
Management Report on Internal Control Over FindriReporting, management excluded from its assesstnen
internal control over financial reporting at StuFoods, Inc. which was acquired on March 2, 2018, 8iRSF
Holdings, Inc., which was acquired on October Z8,® whose combined financial statements const#¥e of
total assets and 16% of revenues of the consotidatancial statement amounts as of and for the grded
December 31, 2010. Accordingly, our audit did mafude the internal control over financial repagtat Sturm
Foods, Inc. and STSF Holdings, Inc. The Companydsagement is responsible for maintaining effedtiternal
control over financial reporting and for its assasat of the effectiveness of internal control ofieancial reporting
included in the accompanying Management Reporhterial Control Over Financial Reporting. Our rasgbility
is to express an opinion on the Company’s intecnatrol 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 ame ghd 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 digancial reporting, assessing the risk that aemaltweakness
exists, testing and evaluating the design and ¢ipgraffectiveness 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 finahafficers, or persons performing similar funcspand effected
by the company board of directors, management, and other peetommprovide reasonable assurance regardin
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with
generally accepted accounting principles. A comjsimgernal control over financial reporting incleglthose
policies and procedures that (1) pertain to thenteaiance of records that, in reasonable detailrately and fairly
reflect the transactions and dispositions of trsetsof the company; (2) provide reasonable asseriuat
transactions are recorded as necessary to perepagation of financial statements in accordanch generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordanc
with authorizations of management and directothefcompany; and (3) provide reasonable assurageeding
prevention or timely detection of unauthorized asijon, 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 possip of
collusion or improper management override of cdatnmaterial misstatements due to error or fraugl na be
prevented or detected on a timely basis. Alsogotans of any evaluation of the effectivenesdhefihternal contr
over financial reporting to future periods are ggbjo the risk that the controls may become inadegjbecause of
changes in conditions, or that the degree of caampé with the policies or procedures may detemorat

In our opinion, the Company maintained, in all maleespects, effective internal control over fioal
reporting as of December 31, 2010, based on therieriestablished imternal Control — Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission.
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We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Boar
(United States), the consolidated financial statemsand financial statement schedule as of anthéoyear ended
December 31, 2010 of the Company and our repoeddagébruary 14, 2011 expressed an unqualified apion
those financial statements and financial staterseimédule.

/s/ Deloitte & Touche LLP

Chicago, lllinois
February 14, 2011
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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
(2011 Proxy Statement”) to be filed with the Seties and Exchange Commission in connection with2011
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 2011 Prox
Statement under the headin§spck Ownership— Security Ownership of Certain Beneficial Owners and
ManagemenandSection 16(a) Beneficial Ownership Reporting Coamleand is incorporated herein by referer
Information about the Audit Committee Financial EXgs included in our 2011 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)11 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., 2021 Spring Road, Suite 600, Oak Brdok0523.

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 standardsylag 10,
2010 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, 2010, as Exhibits 31. Barg]
respectively, to this Form 10-K.

Item 11. Executive Compensatio

The information required by this item is includedie 2011 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 2011 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 2011 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 2011 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 includedie 2011 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 40
Report of Independent Registered Public AccourfEing 41
Consolidated Balance Sheets as of December 31,&81200¢ 42
Consolidated Statements of Income for the yearseimeecember 31, 2010, 2009 and 2 43
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2010, 20@9200¢ 44
Consolidated Statements of Cash Flows for the yeadsd December 31, 2010, 2009 and z 45
Notes to Consolidated Financial Statem 46
2. Financial Statement Sched

Schedule I— Valuation and Qualifying Accoun a0
3. Exhibits 91
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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.

February 14, 2011

TREEHOUSE FOODS, INC.

/s/ Dennis F. Riordan

Dennis F. Riordan

Senior Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities &xgl Act of 1934, this Report has been signed bbipothe

following persons on behalf of the registrant amthie capacities and on the dates indicated.

Name

/s/ Sam K. Ree

Sam K. Reed

/s/ Dennis F. Riorda

Dennis F. Riordan

/sl George V. Bayl

George V. Bayly

/sl Diana S. Fergusc

Diana S. Fergusac

/s/ Dennis F. ¢ Brien

Dennis F. CBrien

/s/ Frank J. ¢ Connell

Frank J. C Connell

/s/ Ann M. Sardin

Ann M. Sardini

/sl Gary D. Smitt

Gary D. Smitt

/sl Terdema L. Ussery,

Terdema L. Ussery,

/sl David B. Vermyler

David B. Vermyler

Title

Chairman of the Board,
Chief Executive Officer and Director
(Principal Executive Officer

Senior Vice President and
Chief Financial Officer
(Principal Financial and Accounting Office

Director

Director

Director

Director

Director

Director

Director

Director
President and Chief Operating Officer
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Date

February 14, 201

February 14, 201

February 14, 201

February 14, 201

February 14, 201

February 14, 201

February 14, 201

February 14, 201

February 14, 201

February 14, 201
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SCHEDULE Il
TREEHOUSE FOODS, INC.
VALUATION AND QUALIFYING ACCOUNTS
December 31, 2010, 2009 and 2008
Allowance for doubtful accounts deducted from actsueceivable:
Balance  Change Write-Off of
Beginning to Uncollectible Balance
Year of Year  Allowance _Acquisitions Accounts Recoveries _End of Year
(In thousands)
2008 $637  $15C $ — $(314) $ 5 $47¢
2009 $47¢  $ 68 $ — $(124) $ 2 $424
2010 $424  $(50) $24z $ (60) $19z $75C

90




Table of Contents

Exhibit No.
2.1

2.2

2.3

2.4

2.5

31

3.2

4.1

4.2
4.3*

10.1*

10.2**

10.3**

10.4**

105

10.6**

10.7**

10.8

INDEX TO EXHIBITS

Exhibit Description

Purchase Agreement, dated as of April 20, 2007 ngnBilver Brands Partners Il, L.P., VDW Farms,
Ltd., VDW Management, L.L.C., and Bay Valley Foodk( is incorporated by reference to

Exhibit 2.1 to our Current Report on Fori-K dated April 23, 2007

Purchase Agreement, dated as of June 24, 2007 é&eti®. 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 on For-K dated June 27, 200

Stock Purchase Agreement, dated as of Decemb@0R0, among TreeHouse Foods, Inc., Sturm
Foods, Inc., HMSF, L.P. and other shareholderswfn$ Foods, Inc. is incorporated by reference to
Exhibit 2.1 to our Current Report on Fori-K dated December 20, 20(C

Securities Purchase Agreement, dated as of Septer®@b2010, among STSF Holdings LLC, STSF
Holdings, Inc., S.T. Specialty Foods, Inc. and@wmpany is incorporated by reference to Exhibit 2.1
to the Compar’s Current Report on Forn-K dated September 13, 20:

Earnout Agreement between STSF Holdings, LLC aeddbmpany is incorporated by reference to
Exhibit 2.2 to the Compal’'s Current Report on Forn-K dated September 13, 20:

Restated Certificate of Incorporation of TreeHoBseds, Inc., as amended on April 30, 2009 is
incorporated by reference to Exhibit 3.1 to the @any’s Form 10-K for the year ended December
31, 2009

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

Form of TreeHouse Foods, Inc. Common Stock Ceatifigs incorporated by reference to Exhibit 4.1
to Amendment No. 1 to our Registration Statemerfeam 10 filed with the Commission on June 9,
2005.

Form of Certificate of Designation of Series A QurfParticipating Preferred Stock incorporated by
reference to Exhibit 4.1 to our Current Report onnfr ¢&-K dated June 28, 200

Third Supplemental Indenture, dated October 28028Mong the Company, the subsidiary
guarantors party thereto and the Trus

Employment Agreement, dated January 27, 2005, bybatween 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 Exhilfit2 to 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@l.4 to 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 Harry J.
Walsh is incorporated by reference to Exhibit 10.5ur Registration Statement on Form 10 filed "
the Commission on May 13, 20(

Form of Subscription Agreement is incorporated dfgmrence to Exhibit 10.6 to our Registration
Statement on Form 10 filed with the Commission cayM3, 2005

Form of Memorandum of Amendment to Stockholderse&gnent 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 Anmerdt 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 on Fort-K dated August 3, 200!

Credit Agreement dated as of June 27, 2005, betWemsHouse 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 our Form-Q filed with the Commission on May 12, 20(
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Exhibit No.
10.9

10.10

10.11%

10.12**
10.13

10.14*

10.15**

10.16**

10.17**

10.18**
10.19*
10.20**
10.21*

10.22**

10.23**
10.24**
10.25*
10.26**
10.27**

10.28**

Exhibit Description

Amendment No. 1 dated as of August 31, 2006 tcCiieglit Agreement dated June 27, 2005 is
incorporated by reference to Exhibit 10.1 to ourr€nt Report on Form-K dated August 31, 200
Note Purchase Agreement dated as of Septembef@g,l% and among TreeHouse Foods, Inc. &
group of Purchasers is incorporated by referenéextobit 4.1 to our Current Report on Form 8-K
dated September 22, 20(

Amendments to and a restatement of our 2005 LomgiTiecentive Plan which was renamed the
“TreeHouse Foods, Inc. Equity and Incentive Planthcorporated by reference to Appendix A of the
Schedule 14A (Proxy Statement) dated February @77 .

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

Amendment to No. 2 dated as of August 30, 200hedCredit Agreement dated June 27, 2005 is
incorporated by reference to exhibit 10.1 to ourr€ut Report on Form-K dated September 4, 20(
First Amendment to the January 27, 2005 Employmemneéement by and between TreeHouse Foods,
Inc. and Sam K. Reed is incorporated by refereadexhibit 10.1 to our Current Report on Form 8-K
dated November 5, 200

First Amendment to the January 27, 2005 Employmaneéement by and between TreeHouse Foods,
Inc. and Thomas E. O'Neill is incorporated by refere to Exhibit 10.2 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 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 Employmaneéement by and between TreeHouse Foods,
Inc. and Harry J. Walsh is incorporated by refeeetacExhibit 10.4 to our Current Report on Form 8-
K dated November 5, 200

Employment Agreement by and between TreeHouse Fanelsand Dennis F. Riordan is incorporz

by reference to Exhibit 10.5 to our Current Reporf-orm K dated November 5, 200

First Amendment to the TreeHouse Foods, Inc. Exeelieferred Compensation Plan is incorpor.

by reference to Exhibit 10.6 to our Current Reporf~orm K dated November 5, 200

First Amendment to the TreeHouse Foods, Inc. Ecuity Incentive Plan is incorporated by reference
to Exhibit 10.10 to our Current Report on For-K dated November 5, 200

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

First Amendment to Employment Agreement, date A2itil 2009, between TreeHouse Foods, Inc.
and Dennis F. Riordan is Incorporated by refereadexhibit 10.1 to our Current Report on ForniK8-
dated April 21, 200¢

Form of employee Cash Long-Term Incentive Awardesgnent is incorporated by reference to
Exhibit 10.1 of our Form 1-Q filled with the Commission August 6, 20(

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

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, 20(

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

Form of employee Nostatutory Stock Option Agreement is incorporateddfgrence to Exhibit 10

of our Form 1-Q filled with the Commission August 6, 20(

Form of non-employee director Restricted Stock Wgiteement is incorporated by reference to
Exhibit 10.6 of our Form 1-Q filled with the Commission August 6, 20(
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Exhibit No. Exhibit Description

10.29** Form of non-employee director Non-Statutory Stogki@h Agreement is incorporated by
reference to Exhibit 10.7 of our Form-Q filled with the Commission August 6, 20(

10.30 Amended and Restated Credit Agreement, dated @stober 27, 2010 is incorporated by
reference to Exhibit 10.1 to the Comp’s Current Report on Forn-K dated October 27, 201

12.1* Computation of Ratio of Earnings to Fixed Chan

21.1* List of Subsidiaries

23.1* Consent of Independent Registered Accounting Heloitte & Touche LLP

31.1* Certificate of Chief Executive Officer Required Wmdection 302 of the Sarbanes-Oxley Act of
2002.

31.2* Certificate of Chief Financial Officer Required UWsrdSection 302 of the Sarbanes-Oxley Act of
2002.

32.1* Certificate of Chief Executive Officer Required WmdSection 906 of the Sarbanes-Oxley Act of
2002.

32.2* Certificate of Chief Financial Officer Required UsrdSection 906 of the Sarbanes-Oxley Act of
2002.

101LINS*** XBRL Instance Documen

101.SCH*** XBRL Taxonomy Extension Schema Docume

101.CAL*** XBRL Taxonomy Extension Calculation Linkbase Docuitn
101.DEF*** XBRL Taxonomy Extension Definition Linkbase Docurhe
101.LAB*** XBRL Taxonomy Extension Label Linkbase Docum:
101.PRE*** XBRL Taxonomy Extension Presentation Linkbase Doenty

*  Filed herewitr
**  Management contract or compensatory plan or arraage

***  Attached as Exhibit 101 to this report are thedi@lhg documents formatted in XBRL (Extensible Besia
Reporting Language): (i) the Condensed Consolidatatement of Income for the years ended Decenther 3
2010 and 2009, (ii) the Condensed ConsolidatedriBal&heet at December 31, 2010 and December 3Q, 201
and 2009, (iii) the Condensed Consolidated Statewfe@ash Flows for the years ended December 310,20
2009 and 2008, and (iv) Notes to Condensed CorselidFinancial Statements for the years ended
December 31, 2010, 2009 and 2008. Users of thisatat advised pursuant to Rule 406T of Regulatidrtt@at
this interactive data file is deemed not filed artf a registration statement or prospectus topases of
sections 11 or 12 of the Securities Act of 1938ldemed not filed for purposes of section 18 of3heurities
and Exchange Act of 1934, and otherwise is notestitp liability under these sectiol
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Exhibit 4.3

TREEHOUSE FOODS, INC., as Issuer
THE GUARANTORS PARTY HERETO, as Guarantors
AND
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

7.750% SENIOR NOTES DUE 2018
THIRD SUPPLEMENTAL INDENTURE DATED AS OF
October 28, 2010
TO THE INDENTURE DATED AS OF
March 2, 2010




This THIRD SUPPLEMENTAL INDENTURE, dated of October 28, 2010 (this “Third Supplementdeimture”), is by and among
TreeHouse Foods, Inc., a Delaware corporation (soghoration and any successor as defined in tise Balenture and herein, the
“Company”), the existing Guarantors party herefbSB Holdings, Inc., a Delaware corporation (“Holgh) and S.T. Specialty Foods, Inc., a
Minnesota corporation (“Opco” and together with #obs, the “Additional Guarantors”), and Wells FaBank, National Association, a
national banking association, as trustee (sucltutisn and any successor as defined in the Bageniture, the “Trustee”).

WITNESSETH:

WHEREAS, the Company and the Guarantave Ipreviously executed and delivered an Indendad as of March 2, 2010 (the
“Base Indenture”), with the Trustee providing fbetissuance from time to time of one or more saigbe Company’s senior debt securities,
as amended and supplemented by a First Supplentedgalture, dated as of March 2, 2010 (the “Fitggl@emental Indenture”), and a
Second Supplemental Indenture, dated as of Mar2B2Q (the “Second Supplemental Indenture,” andttogr with the Base Indenture and
the First Supplemental Indenture, the “Indenturptividing for the issuance of the Company’s 7.7908tes due 2018 (the “Notes”);

WHEREAS, Section 4.15 of the First Supmatal Indenture provides that if the Company aeguor creates another Domestic
Subsidiary, subject to certain exceptions, therGbmpany shall cause such newly acquired or crdadedestic Subsidiary to become a
Guarantor, within 10 Business Days of the date bithvit was acquired or created, in accordance thighterms of the Indenture;

WHEREAS, Section 9.01 of the First Supmatal Indenture provides that the Company, the&uars and the Trustee may enter into
an indenture supplemental to the Indenture, withloeitonsent of the Holders, to add any Person@saaantor of the Notes;

WHEREAS, the Company, the Guarantorsthadi\dditional Guarantors are entering into thipi8amental Indenture to add the
Additional Guarantors as Guarantors of the Notes;

WHEREAS, the Indenture is incorporatecelreby reference; and

WHEREAS, all conditions necessary to atitte the execution and delivery of this Third Seppental Indenture and to make it a valid
and binding obligation of the Company, the Guaremémd the Additional Guarantors have been conglet@erformed.

NOW, THEREFORE, in consideration of tlygesements and obligations set forth herein andttoer good and valuable consideration,
the sufficiency of which is hereby acknowledge@ @ompany, the Guarantors, the Additional Guarardad the Trustee agree as follows
the benefit of each other and for the equal arabtatbenefit of the Holders of the Notes.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.01 Definitions; Rules of Constion.

All capitalized terms used herein andatberwise defined below shall have the meaningslsesd thereto in the Indenture. The words
“herein,” “hereof” and “hereunder” and other worfssimilar import refer to this Third Supplemenbadlenture as a whole and not to any
particular Article, Section or other subdivision.




ARTICLE 2
AGREEMENT TO GUARANTEE
SECTION 2.01 Agreement to Guarantee.

The Additional Guarantors hereby agreledcome a parties to the Indenture as Guarantadrstail have all of the rights and be subject
to all of the obligations and agreements of Guarantnder the Indenture. The Additional Guaranagnees to be bound by all other
provisions of the Indenture applicable to a Guamaahd to perform all of the obligations and agrerta of a Guarantor under the Indenture.

ARTICLE 3
MISCELLANEOUS
SECTION 3.01 Indenture Remains in Fulldéoand Effect.

Except as expressly amended and supptechéy this Third Supplemental Indenture, the Indenshall remain in full force and effect
in accordance with its terms.

SECTION 3.02 Governing Law.

THE INTERNAL LAW OF THE STATE OF NEW YORKHALL GOVERN AND BE USED TO CONSTRUE THIS THIRD
SUPPLEMENTAL INDENTURE AND THE NOTES WITHOUT GIVING&FFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF
LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWSOF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.

SECTION 3.03 Severability.

In case any provision in this Third Swgpental Indenture or in the Notes shall be invilliggal or unenforceable, the validity, legality
and enforceability of the remaining provisions that in any way be affected or impaired thereby.

SECTION 3.04 Counterpart Originals.

The parties may sign any number of copfakis Third Supplemental Indenture. Each sigoagly shall be an original, but all of them
together shall represent the same agreement.

SECTION 3.05 Table of Contents, Headirfg}s,
The headings in this Third Supplementdenture have been inserted for convenience ofarge only, are not to be considered a part
of this Third Supplemental Indenture and shallanway modify or restrict any of the terms or présis hereof.
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Dated as the date first written above.

SIGNATURES

COMPANY:
TREEHOUSE FOODS, INC.

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Senior Vice President and Chief Financial
Officer

GUARANTORS:
BAY VALLEY FOODS, LLC

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Senior Vice President and Treasu

EDS HOLDINGS, LLC

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Chief Financial Officer

STURM FOODS, INC.

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Senior Vice President and Assistant Treas!

ADDITIONAL GUARANTORS:
STSF HOLDINGS, INC.

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Vice President and Treasur

S.T. SPECIALTY FOODS, INC.

By: /s/ Dennis F. Riordan
Name: Dennis F. Riordar
Title: Vice President and Treasur

TRUSTEE:
WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Gregory S. Clarke
Name: Gregory S. Clarke
Title:  Vice President
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SCHEDULE |
SUBSIDIARY GUARANTORS

SUBSIDIARY STATE OF ORGANIZATION
Bay Valley Foods, LLC Delaware
EDS Holdings LLC Delaware
Sturm Foods, Inc Wisconsin
STSF Holdings, Inc Delaware
S.T. Specialty Foods, In Minnesota



TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

Earnings:
Income from continuing operations before incomes&
Add:
Fixed charge:
Amortization of interest, net of capitalized intstr
Other

Earnings available for fixed charges

Fixed charges
Interest expens
Capitalized interest and tax inter
One third of rental expen{?)

Total fixed charges (k

Ratio of earnings to fixed charges (a

(1) Considered to be representative of interest fantoental expense

Exhibit 12.1

Year Ended
December 31, 201

$ 136,40(

56,95¢
(66)
66

$ 45,69:
237
11,027

3.3¢€



Exhibit 21.1

SUBSIDIARIES OF TREEHOUSE FOODS, INC.

Bay Valley Foods, LLC, a Delaware limited liabilipmpany



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegjion Statement Nos. 333-126161 and 333-15005Borm S-8 and Registration
Statement No. 333-164903 on Form S-3 of our reptatsd February 14, 2011, relating to the constdiifinancial statements and financial
statement schedule of TreeHouse Foods, Inc. arsidsabies (the “Company”) and management's reporthe effectiveness of the
Company’s internal control over financial reportiagpearing in this Annual Report on Form 10-Khef Company for the year ended
December 31, 2010.

DELOITTE & TOUCHE LLP
Chicago, lllinois

February 14, 2011



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 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 14, 2011

/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 madmisletading with respect to the
period covered by the repo

Based on my knowledge, the financial statémend other financial information included iistheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ 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&))%nd internal control over financial reportirgg @efined 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 consolidh®ubsidiaries, 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 assareegarding 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 regissatisclosure 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 #gistrant’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 eN@tuaf 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 materialakaeesses 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 14, 2011

/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, 2010, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Sam K. Reeldai@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. Reed

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

February 14, 2011



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, 2010, 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 14, 2011



