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Part | — Financial Information

Item 1 . Financial Statements

Assets
Current asset:
Cash and cash equivalel
Receivables, n¢
Inventories, ne
Deferred income taxe
Prepaid expenses and other current a:
Assets held for sale
Total current asse
Property, plant and equipment, |
Goodwill
Identifiable intangible and other assets, net
Total assets

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expel
Current portion of lon-term debi
Total current liabilities
Long-term debi
Deferred income taxe
Other loni-term liabilities
Commitments and contingencies (Note
Stockholder’ equity:

TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

Preferred stock, par value $0.01 per share, 1@00Ghares authorized, none iss
Common stock, par value $0.01 per share, 90,00(08040,000,000 shares authorized, respectivety3ar815,612 and 31,544,515 shares issued anduodiitsg,

respectively

Additional paic-in capital

Retained earning

Accumulated other comprehensive |
Total stockholder equity
Total liabilities and stockholde’ equity

See Notes to Condensed Consolidated Financialrs¢ats.
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June 30, December 31
2009 2008
(Unaudited)
2,091 $ 2,681
84,00¢ 86,837
275,80¢ 245,79(
6,80¢ 6,76¢
7,13 10,31¢
4,081 4,081
379,92¢ 356,47¢
278,08 270,66«
567,86: 560,87+
165,14 167,66¢
1,391,01! $ 1,355,68:
163,80: $ 187,79¢
627 47¢
164,42¢ 188,27(
482,83' 475,23¢
36,367 27,48t
37,441 44,56
31€ 31E
575,44; 569,26
145,10¢ 113,94¢
(50,929 (63,399
669,94¢ 620,13:
1,391,01! $ 1,355,68:
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
(Unaudited) (Unaudited)

Net sales $ 372,608 $ 367,36¢ $ 728,00 $ 727,99:
Cost of sale: 292,76: 298,74( 576,44t 588,97:
Gross profit 79,84¢ 68,62¢ 151,55¢ 139,01¢
Operating expense

Selling and distributiol 28,517 28,94¢ 54,29¢ 57,61:

General and administrati\ 19,86 15,76( 35,63¢ 31,00:

Other operating expense, | 182 92¢ 42t 11,85(

Amortization expens 3,321 3,52¢ 6,57¢ 7,01¢

Total operating expens 51,88¢ 49,164 96,93¢ 107,47¢

Operating incom: 27,96( 19,46t 54,617 31,53¢
Other (income) expens

Interest expens 4,83¢ 7,561 9,337 15,292

Interest incom (18 87) (18 (107)

Loss (gain) on foreign currency exchar (3,869 (5) (1,809 1,85¢

Other (income) expense, (1,159 118 (1,26%) (189)

Total other (income) expen (196) 7,582 6,25( 16,85¢

Income before income tax 28,15¢ 11,88t 48,361 14,68(
Income taxe: 9,731 3,591 17,21( 4,327
Net income $ 1842 3 829: $ 31,157 $ 10,35¢
Weighted average common shai

Basic 31,61¢ 31,20¢ 31,58¢ 31,207

Diluted 31,752 31,34! 32,05: 31,32t
Net earnings per common sha

Basic $ 58 % 271 $ 98 8 188

Diluted $ .58 $ .26 $ .97 $ .33

See Notes to Condensed Consolidated Financialns¢ats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Six Months Ended

June 30,
2009 2008
(Unaudited)
Cash flows from operating activities:
Net income $ 31,157 $ 10,35:
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciatior 16,39¢ 16,917
Amortization 6,57¢ 7,01t
Loss (gain) on foreign currency exchange, intercamymote (2,14¢) 1,85¢
Loss (gain) on foreign currency contra 222 (51¢)
Mark to market adjustment on interest rate s' (1,20€) —
Excess tax benefits from st-based payment arrangeme (100 —
Stock-based compensatic 6,05¢ 5,381
Write down of impaired asse — 5,197
Loss (gain) on disposition of ass 38C (387)
Deferred income taxe 7,29¢ 3,96¢
Other 80 213
Changes in operating assets and liabilities, natqtiisitions
Receivable: 4,08€ (11,29(
Inventories (27,88() 20,17¢
Prepaid expenses and other current a 3,22¢ (4,699
Accounts payable, accrued expenses and otheriitiiedil (29,11) 1,73¢
Net cash provided by operating activit 15,02¢ 55,91¢
Cash flows from investing activities:
Additions to property, plant and equipmi (22,557 (29,687
Insurance proceet — 59¢
Acquisitions of businesst — (402)
Proceeds from sale of fixed assets 24 743
Net cash used in investing activit (22,529 (28,749
Cash flows from financing activities:
Net borrowings (repayment) of de 6,47¢ (32,889
Proceeds from stock option exerci 137 187
Excess tax benefits from st-based payment arrangeme 10C 10C
Cash used to net share settle equity aw (279) —
Net cash provided by (used in) financing activi 6,437 (32,597
Effect of exchange rate changes on cash and cashaénts 472 (141)
Net decrease in cash and cash equiva (590) (5,567)
Cash and cash equivalents, beginning of pe 2,681 9,23(
Cash and cash equivalents, end of pe $ 2097 $ 3,66:

See Notes to Condensed Consolidated Financialns¢ats.
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the six months ended June 30, 2009
(Unaudited)

1. Basis of Presentation

The Condensed Consolidated Financial Statemeritsdied herein have been prepared by TreeHouse Fladsyithout audit, pursuant to the rules and tetiens of the Securities and Exchange Commissiti@able to quarterly
reporting on Form 10-Q. In our opinion, theseestants include all adjustments necessary for fagentation of the results of all interim perioelgorted herein. Certain information and footrdigelosures normally included in
financial statements prepared in accordance witleigdly accepted accounting principles have beedeosed or omitted as permitted by such rules egualations. The Condensed Consolidated Finantat®@ents and related notes
should be read in conjunction with the Consoliddtgdncial Statements and related notes includéaeiiCompany’s Annual Report on Form 10-K for tisedl year ended December 31, 2008. Results ahtipes for interim periods
are not necessarily indicative of annual results.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting pijrles generally accepted in the United States oeAca (“GAAP”) requires us to use our judgment take estimates and
assumptions that affect the reported amounts etsssd liabilities, and disclosures of contingessets and liabilities at the date of the Condefsetsolidated Financial Statements, and the repp@rgounts of net sales and expenses
during the reporting period. Actual results codiffer from these estimates.

The Company evaluated subsequent events throughmeef filing this Quarterly Report on Form 10e@ August 7, 2009. We are not aware of any sigaifi events that occurred subsequent to the batdmees date but prior to the
filing of this report that would have a materialgact on our Condensed Consolidated Financial Seatesm

A detailed description of the Company’s significantounting policies can be found in the CompaAyisual Report on Form 10-K for the fiscal year es@ecember 31, 2008.
Unless otherwise indicated, references in thisntepd'we,” “us,” “our,” or the “Company” refer tdreeHouse Foods, Inc. and subsidiaries, takenndeke.
2. Recent Accounting Pronouncements

In September 2006, the Financial Accounting Stadsl&oard (“FASB”) issued Statement of Financial daating Standards (“SFAS”) 15Fair Value Measurement(Section 820-10 of the Codification), which defiries value,
establishes a framework for measuring fair valuel, @xpands disclosures about fair value measuremdiie provisions of SFAS 157 are effective fecdil years beginning after November 15, 2007. elorérary 2008, the FASB issued
FASB Staff Position (“FSP") FAS 157-2 (Section 820-65-1 of the Codification), which delayed theeeffve date of Statement 157 for all nonrecurriig alue measurements of nonfinancial assets anfinancial liabilities until
fiscal years beginning after November 15, 2008e @tioption of the provisions of SFAS 157 and FSB EB7-2 did not significantly impact our financishtements.

In December 2007, the FASB issued SFAS 141BRiness Combinationa,replacement of SFAS 14Business Combinatior{Section 805-10 of the Codification). The provismf SFAS 141(R) establish principles and requénets
for how an acquirer recognizes and measures finéacial statements the identifiable assets aequihe liabilities assumed, any non-controllingiast acquired and the goodwill acquired. SFARR}also establishes disclosure
requirements that will enable users to evaluatengtiere and financial effects of the business caathin, and applies to business combinations factwthe acquisition date is on or after the begigrof the first annual reporting period
beginning on or after December 15, 2008, and maypeearly adopted. The Company will apply SFAS(RJ for acquisitions after the effective date.

In December 2007, FASB issued SFAS 180n-controlling Interests in Consolidated Financ&tatements — an Amendment of ARB3gLtions 810-10-45-15 through 17 of the Codifma)i The provisions of SFAS 160 outline the

accounting and reporting for ownership interesta subsidiary held by parties other than the par8fAS 160 is effective for fiscal years, andiimeperiods within those fiscal years, beginningoorafter December 15, 2008. SFAS
160 is to be applied prospectively as of the begmof the fiscal year in which it is initially agted, except for the presentation and disclosigeirements, which are to be applied retrospectif@lyll periods presented. Adoption of
SFAS 160 did not have an impact on our financeteshents.
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In March 2008, FASB issued SFAS 1@lisclosures about Derivative Instruments and Hedd\ativities(Section 235-10-599(n) of the Codificationyyhich requires increased qualitative, and cregi-disclosures. This Statement is
effective for financial statements issued for fisegars and interim periods beginning after Noveritie 2008. Further, entities are encouragednbutequired to provide comparative disclosurestatier periods. We adopted SFAS
161 beginning January 1, 2009 and have providedetipgired disclosures beginning with our first dedy report on Form 10-Q in 2009.

Emerging Issues Task Force (“EITF") 08Ejuity Method Investment Accounting Considerati@etion 323-10 of the Codification)was issued in November 2008 and is effective fmgactions occurring in fiscal years beginning on
or after December 15, 2008. This EITF was issogurovide guidance on how to apply Accounting Rpites Board Opinion 18 (Section 323-10 of the Cigdifon) as a result of the issuance and adopfiGFAS 141(R) and SFAS

160. EITF 08-6 resulted in four consensuses:h@)nitial carrying amount of an equity method istveent should be determined by applying the castraalation model in appendix D of SFAS 141(R),{2en reviewing for

impairment, Opinion 18 should be used, (3) shaesisces by the investee should be accounting fibttss equity method investor sold a proportiorstiare of its investment, and (4) when the investriseno longer accounted for unc
Opinion 18 and is instead within the scope of costhod accounting or SFAS 115 (Section 320-10@fQhdification), the investor should prospectivabply the provisions of Opinion 18 or SFAS 115 asd the current carrying
amount of the investment as its initial cost. @deption of EITF 08-6 did not have a significanpamwt on our financial statements.

On December 30, 2008, the FASB issued FASB Stafitien (“FSP") 132R-1Employers Disclosures about Postretirement Befédih Asset§Section 715-20-50-1 of the Codification). ThisHFS effective for fiscal years ending after
December 15, 2009. This FSP does not change tareaunting methods, but requires disclosure aipeestment policies and strategies, the fair valueach major category of plan assets, the metaondsnputs used to develop fair
value measurements of plan assets, and concensati@redit risk. As this FSP only pertains teattisures, the Company does not expect its impgmot adoption to be significant.

In April 2009, the FASB issued FSP SFAS No. 10Tafierim Disclosures about Fair Value of Financiaktruments(Section 825-10-50-30 of the Codification) whicheards SFAS No. 10Disclosures about Fair Value of Financial
Instrumentsand APB Opinion No. 28nterim Financial ReportingSection 270-10 of the Codification). FSP SFAS Na7-1 requires disclosures about fair value dadririal instruments in financial statements forrintereporting
periods and in annual financial statements of piyblraded companies. This FSP also requires entdidisclose the method(s) and significant assumptitsed to estimate the fair value of financiarimeents in financial statements
an interim and annual basis and to highlight argndes from prior periods. The effective date fits £SP is interim and annual periods ending dftee 15, 2009. We have complied with the disclguovisions of this FSP.

In May 2009, the FASB issued SFAS 16&ibsequent Eventg§Section 855-10 of the Codification), which estshéis general standards of accounting for, andnesydisclosure of, events that occur after therioalaheet date but before
financial statements are issued or are availabietissued. SFAS 165 is effective for fiscal yeard interim periods ended after June 15, 2009.atpted the provisions of SFAS 165 for the quateted June 30, 2009. The adoption
of these provisions did not have a material effecour consolidated financial statements.

In June 2009, the FASB issued SFAS TH#& FASB Accounting Standards Codification andHiegarchy of Generally Accepted Accounting Prineg(Section 105-10 of the Codification). SFAS 168 ksaes the FASB Accounting
Standards Codification (the “Codification”) as girgle source of authoritative, nongovernmental. B8AP. The Codification is effective for finantistatements for interim or annual reporting pesiedding after September 15,
2009. We will begin to use the new guidelines anthbering system prescribed by the Codificationmederring to GAAP in the third quarter of fis@009. As the Codification was not intended to ¢feaar alter existing GAAP, it
will not have any impact on our consolidated finahstatements.

3. Income Taxes

Income tax expense was recorded at an effectieeofe84.6% and 35.6% for the three and six montidee June 30, 2009, respectively, compared to 3@ra¥®9.5% for the three and six months ended 3002008, respectively. The
Company'’s effective tax rate is favorably impadbgcan intercompany financing structure entered iimtwonjunction with the E.D. Smith, Canadian asgjiign. For the six months ended June 30, 2002808, the Company recognized
a tax benefit of approximately $2.3 million and&hillion, respectively, related to this item. Asnsolidated earnings for the three and six moettited June 30, 2009 were significantly higher twsolidated earnings for the three
and six months ended June 30, 2008, this tax kiema$i proportionally much smaller, therefore, irsiag the net effective tax rate in the three and®nths ended June 30, 2009 compared to 2008.

As of June 30, 2009, the Company does not belieaktie gross recorded unrecognized tax benefitsnaterially change within the next 12 months.
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The Company or one of its subsidiaries files incaaxereturns in the U.S. federal jurisdiction, Cdaand various state jurisdictions. The Intermaldhue Service (“IRS”) began an examination of@benpanys 2007 federal income ti
return in the second quarter of 2009. The IRSphegiously examined tax returns filed for yearstigh 2006. The Company has various state tax ewdimns in process, which are expected to be cdetpla due course. The outcome
of the IRS examination and the various state taremations are unknown at this time.

E.D. Smith and its affiliates are subject to Caaadl).S. and state tax examinations from 2005 frdwahe IRS has completed an examination of Eritt8s U.S. affiliates tax return for 2005 durirtietperiod ended March 31,
2009. An insignificant tax adjustment was paidéttle the examination.

4. Other Operating Expense

The Company incurred Other operating expense & $lllion and $0.4 million for the three and six nties ended June 30, 2009, respectively, and $0li@mand $11.9 million for the three and six mos#nded June 30, 2008,
respectively. For the six months ended June 309 2&penses consisted of $0.6 million relatingxecutory costs at our closed Portland, Oregorigijglant offset by $0.2 million in rental incom&or the six months ended June 30,
2008, expenses consisted of $11.4 million relatinthe closing of our Portland, Oregon pickle pland $0.5 million relating to a fire at our nonsgigdowdered creamer facility located in New Hamptomwa.

5. Facility Closings

On February 13, 2008, the Company announced piecisse its pickle plant in Portland, Oregon. Fuetland plant was the Company’s highest cost eastlutilized pickle facility. Operations in thieupt ceased during the second
quarter of 2008. Costs associated with the pliarsuce are estimated to be approximately $13.9anillof which $8.6 million is expected to be inkaset of estimated proceeds from the sale of as§éte Company has incurred $13.5
million in Portland closure costs since 2008. Ehare no accrued expenses related to this closweJane 30, 2009, and insignificant accrued esgeas of December 31, 2008. In connection wétPibrtland closure, the Company
$4.1 million of assets held for sale, which arenariily land and buildings.

On November 3, 2008, the Company announced placissge its salad dressings manufacturing planaimiridge, Ontario. Manufacturing operations in Gedyge ceased at the end of June 2009. Produstinging transitioned to the
Company'’s other manufacturing facilities in Canadéd the United States. The change will resulhén@ompany’s production capabilities being morgradd with the needs of our customers. The majofithe closure costs were
included as costs of the acquisition of E.D. Sraitld are not expected to significantly impact eaysinTotal costs are expected to be approximately @illion. As of June 30, 2009, the Company tedaining accruals of
approximately $1.3 million for the closure, the qmments of which include $0.8 million for severaacel $0.5 million for closing and other costs. Thenpany expects payments to be completed by tthe®2009, with all payments
expected to be funded with cash from operatioreze@nce payments during the six months ended3Wri2009 were approximately $0.5 million.

6. Insurance Claim — New Hampton

In February 2008, the Company’s non-dairy powderedmer plant in New Hampton, lowa was damagedftrg,avhich left the facility unusable. The Conmyahas repaired the facility and it became openatiin the first quarter of
2009. We filed a claim with our insurance provided have received approximately $37.5 millioneimbursements for property damage and incremerpa&inses incurred to service our customers through@uperiod. We expect to
incur a total of approximately $49.0 million in ittes, most of which has been incurred as of Jun@@09, all of which are expected to be reimbursedur insurance provider, less a $0.5 million deitile. As of June 30, 2009, the
Company has a liability of approximately $4.9 moifliprimarily related to reimbursements in excesthefnet book value related to the fixed assetsaled in the fire. This liability is expectedie resolved during 2009 upon
finalization of the claim, with any remaining amaesyrplus any additional reimbursements to be reckftom our insurance provider, recorded as a gamadditional component of our claim is for lastome, the impact of which will
not be recorded until the claim is finalized andlces received.
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7. Inventories

Finished good

Raw materials and suppli
LIFO reserve

Total

Approximately $67.7 million and $83.0 million of bimventory was accounted for under the LIFO metbbaccounting at June 30, 2009 and December 318,2@spectively.

8. Intangible Assets
Changes in the carrying amount of goodwill for silemonths ended June 30, 2009 are as follows:

North American
Retail Grocery

June 30,
2009

December 31

2008

(In thousands)

206,92:
88,87(
(19,990

275,80¢

Industrial
and Export

Total

(In thousands)
$ 133,58:

Balance at December 31, 2C $ 343,65
Currency exchange adjustme 6,31¢
Balance at June 30, 20 $ 349,96t

$ 133,58:

The gross carrying amount and accumulated amddizaf our intangible assets other than goodwilbfdune 30, 2009 and December 31, 2008 are as\vll

June 30, 200¢

December 31, 200!

Gross Net Net
Carrying Accumulated Carrying Accumulated Carrying
Amount Amortization Amount Amortization Amount

(In thousands)

Intangible assets with indefinite live

Trademarks $ 29,08 $ — $ 29,08
Intangible assets with finite live

Custome-related 141,12° (29,059 112,07
Non-compete agreeme 2,62( (1,792)

Trademark: 17,61( (1,849 15,76:
Formulas/recipe 1,64¢ (55 1,094
Total $ 192,08! $ (33,249 $ 158,83¢

$ —_
(23,43()

(1,429)

(1,389

(37¢)

$ (26,615

Amortization expense on intangible assets for tineet months ended June 30, 2009 and 2008 was #8dhrand $3.5 million, respectively and $6.6 ndth and $7.0 million for the six months ended J88g2009 and 2008,

respectively. Estimated aggregate intangible assertization expense for the next five years ifolsws:

2010
2011
2012
2013
2014

(In thousands)

$12,857
$10,965
$10,664
$10,422
$10,402
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9. Long-Term Debt

June 30, December 31
2009 2008
(In thousands)
Revolving credit facility $ 378,90( $ 372,00(
Senior note: 100,00t 100,00¢
Tax increment financing and otr 4,56 3,70¢
483,46« 475,70¢
Less current portio (627) (475)
Total Lon¢-Term Debt $ 482,83 $ 475,23

Revolving Credit Facilit— The Company maintains an unsecured revolvingittagdeement with an aggregate commitment of $6tom of which $212.5 million was available as&ine 30, 2009, that expires August 31, 2011. In
addition, as of June 30, 2009, there were $8.6amilh letters of credit under the revolver thatrevissued but undrawn. The credit facility contamarious financial and other restrictive covenamid requires that we maintain certain
financial ratios, including a leverage and interesterage ratio. We are in compliance with allleaple covenants as of June 30, 2009. We betieate given our cash flow from operating activitasl our available credit capacity, we
can comply with the current terms of the crediiligcand meet foreseeable financial requiremer@sir average interest rate on debt outstandingrumefeCredit Agreement at June 30, 2009 was 1.0%.

Senior Notes— The Company also maintains a private placemef.60 million in aggregate principal of 6.03% semiotes due September 30, 2013, pursuant to aMothase Agreement among the Company and a group of
purchasers. The Note Purchase Agreement contauemants that will limit the ability of the Compaanpd its subsidiaries to, among other things, meigeother entities, change the nature of theress, create liens, incur additional
indebtedness or sell assets. The Note Purchaggnt also requires the Company to maintain cefitencial ratios. We are in compliance with &pplicable covenants as of June 30, 2009.

Swap Agreements- During 2008, the Company entered into a $200anillong term interest rate swap agreement withféettive date of November 19, 2008 to lock infixad LIBOR interest base rate. Under the termagrtement,
$200 million in floating rate debt was swappedddixed 2.9% interest base rate for a period ofr@ths, amortizing to $50 million for an additiomihe months at the same 2.9% interest rate. Uheeterms of the Company’s
revolving credit agreement and in conjunction vath credit spread, this will result in an all-inrbmwing cost on the swapped principal being no ntlea 3.8% during the life of the swap agreeméite Company did not apply hedge
accounting to this swap.

In July 2006, the Company entered into a forwatelrgst rate swap transaction for a notional amofiit00 million as a hedge of the forecasted peiyaacement of $100 million senior notes. Thergerate swap transaction was
terminated on August 31, 2006, which resulted fmeatax loss of $1.8 million. The unamortized l@seeflected, net of tax, in Accumulated other poemensive loss in our Condensed Consolidated Bal8heets. The total loss will be
reclassified ratably to our Condensed Consolid8tadements of Income as an increase to Interesnsepover the term of the senior notes, providimgfective interest rate of 6.29% over the ternowf senior notes. In the six months
ended June 30, 2009, $0.1 million of the loss kst into interest expense. We anticipate th& 8llion of the loss will be reclassified to inést expense in 2009.

Tax Increment Financing-As part of the acquisition of the soup and infieetding business in 2006, the Company assumedafragnts related to redevelopment bonds pursuanfax Increment Financing Plan. The Company has
agreed to make certain payments with respect tpriheipal amount of the redevelopment bonds thioMgy 2019. As of June 30, 2009, $2.7 million rémautstanding.

-1C-
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10. Earnings Per Share

In accordance with SFAS 12Barnings Per Share(Section 260-10 of the Codification), basic earsipgr share is computed by dividing net incomehigyntumber of weighted average common shares odistaduring the reporting
period. The weighted average number of commoreshased in the diluted earnings per share calonlé&idetermined using the treasury stock methddrasiudes the incremental effect related to outditeg options, restricted stock,
restricted stock units and performance units. @exutstanding restricted stock unit and restiictiock awards are subject to market conditionsdsting. For the three months ended June 30, 2082008, none of the conditions for
vesting were met for either the restricted stockestricted stock unit awards, and as a resuly, Weze excluded from the diluted earnings per shafeulation. For the first half of the six montrsded June 30, 2009, the conditions
pertaining to the restricted stock awards wereanetthese awards were included in the diluted egsrper share calculation. For the six months@ddee 30. 2009, the conditions for vesting forrtrgricted stock units were not met
and as a result, they were excluded from the dileegnings per share calculation. For the six hwanded June 30, 2008, none of the conditioneesting were met for either the restricted stockmls or restricted stock unit awards,
and were excluded from the diluted earning pereshalculation. The Company’s performance unit @saontain both service and performance criteffiar. the three and six months ended June 30, 208%erformance criteria for a
portion of the performance awards were met andefbee, have been included in the diluted earnpegsshare calculation. For the three months anthenths ended June 30, 2008, none of the perfareneniteria were met and these
awards were excluded from the diluted earningsspare calculation.

The following table summarizes the effect of tharshbased compensation awards on the weightedgevetanber of shares outstanding used in calculdifinted earnings per share:

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008

Weighted average common shares outstar 31,615,77 31,208,73 31,585,86 31,206,83
Assumed exercise of stock options 95,16: 132,11: 84,98: 117,74
Assumed vesting of restricted stock, restrictedlstmits

and performance uni 41,08: — 381,03( —
Weighted average diluted common shares outstar 31,752,01 31,340,84 32,051,88 31,324,57
1) The assumed exercise of stock options exclude¥ B88 options outstanding, which were -dilutive for the three and six months ended June2809, and 2,500,035 options outstanding, whictevaat-dilutive for the thre¢

and six months ended June 30, 2(
11. Stock-Based Compensation

Income before income taxes for the three and simtmperiods ended June 30, 2009 and 2008 includes-$ased compensation expense of $3.2 milliod, igdlion, $2.6 million and $5.4 million, respestly. The tax benefit
recognized related to the compensation cost okthkarebased awards was approximately $1.2 million and $lllion for the three and six month periods endede 30, 2009, respectively, and $1.0 million $2d million for the thre
and six month periods ended June 30, 2008, respbcti

The following table summarizes stock option acyivdtiring the six months ended June 30, 2009. @gtiwe granted under our long-term incentive @an, have a three year vesting schedule, whichovesthird on each of the first
three anniversaries of the grant date. OptiongeXd years from the grant date.

Weighted
Weighted Average
Average Remaining Aggregate
Employee Director Exercise Contractual Intrinsic
Options Options Price Term (yrs) Value
Outstanding, December 31, 2C 2,485,93 126,117 $ 27.21 74 $ 3,394,931
Grantec 2,40( — $ 26.6¢ — —
Forfeited (17,419 — $ 25.4% — —
Exercised (12,644 — $ 24.7: — —
Outstanding, June 30, 2009 2,458,27. 126,11° $ 27.2% 6.C $ 5,204,10:
Vested/expected to vest, at June 30, 2009 2,437,19: 126,11° $ 27.2¢ < $ 5,124,04.
Exercisable, June 30, 20 2,001,69 111,98 $ 27.7¢ 6.€ $ 3,405,68!
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Compensation cost related to unvested optionse®8.9 million at June 30, 2009 and will be reépeg over the remaining vesting period of the ggawhich averages 1.4 years. The average gramfaiavalue of the options granted
in the six months ended June 30, 2009 was $8.88.Company uses the Black-Scholes option pricindehio value its stock option awards. The aggeegdtinsic value of stock options exercised dutimg six months ended June 30,
2009 was approximately $45.0 thousand.

In addition to stock options, the Company also traestricted stock, restricted stock units andiguerance unit awards. These awards are granteer wunl long-term incentive plan. Employee resédcstock and restricted stock unit
awards granted during the six months ended Jun208®, vest based on the passage of time. Thesesgenerally vest one-third on each anniversath@fjrant date. Director restricted stock unieswged during the six months ended
June 30, 2009 vest over 13 months. A descriptidheorestricted stock and restricted stock unia@s previously granted is presented in the Conipamnual report on Form 10-K filed on February 2809. The following table
summarizes the restricted stock and restrictekstoit activity during the six months ended JungZID9:

Weighted Weighted Weighted

Employee Average Employee Average Director Average

Restricted Grant Date Restricted Grant Date Restricted Grant Date

Stock Fair Value Stock Units Fair Value Stock Units Fair Value
Outstanding, at December 31, 2( 141232  $ 24.1% 598,93¢ $ 25.2¢ 22,200 % 24.0¢€
Grantec 59,34( $ 26.3¢ 182,87¢ $ 28.47 23,400 $ 28.47
Vested (259,77) $ 24.0¢ (4,647) $ 24.0¢ 3,700 $ 24.0¢
Forfeited (6,06) $ 24.4F 400) $ 24.0¢ — —
Outstanding, at June 30, 20 1,20582 $ 24.2¢ 776,77. $ 26.0¢ 41,90 $ 26.52

Future compensation cost related to restrictecksdad restricted stock units is approximately $I8iion as of June 30, 2009, and will be recogdipa a weighted average basis, over the next 2&yeThe grant date fair value of the
awards granted in 2009 was equal to the Comparhysing stock price on the grant date.

Performance unit awards were granted to certairagement members. These awards contain servicegeafmance conditions. For each of the threeoperdnce periods, one third of the units will acamudtiplied by a predefined
percentage between 0% and 200%, depending on liievament of certain operating performance measukéslitionally, for the cumulative performance jpel; a number of units will accrue equal to the bemof units granted
multiplied by a predefined percentage between 0862809%, depending on the achievement of certairatipg performance measures, less any units prelyi@ecrued. Accrued units will be converted tacktor cash, at the discretion
of the compensation committee on the third annamgrsf the grant date. The Company intends tdestttese awards in stock and has the shares deditatio so. The following table summarizes thégrmance unit activity during the
six months ended June 30, 2009:

Weighted
Average
Performance Grant Date
Units Fair Value
Unvested, at December 31, 2( 72,90( $ 24.0¢
Grantec 51,47¢ $ 28.4%
Vested — —
Forfeited — —
Unvested, at June 30, 20 124,37 $ 25.8¢

Future compensation cost related to the performanite is estimated to be approximately $3.6 millas of June 30, 2009, and is expected to be remhover the next 2.4 years.
12. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Ben— Certain of our employees and retirees participapension and other postretirement benefit pldmployee benefit plan obligations and expensesded in the Condensed
Consolidated Financial Statements are determinselcban plan assumptions, employee demographicidatading years of service and compensation, benafd claims paid, and employer contributions.

Defined Benefit Plan— The benefits under our defined benefit planshaised on years of service and employee compensation
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Components of net periodic pension expense arellasé:

Service cos

Interest cos

Expected return on plan ass
Amortization of unrecognized net lo
Amortization of prior service cos
Effect of settlement

Net periodic pension co

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
(In thousands)

$ 49(C $ 43( $ 98C $ 86(
524 43C 1,04¢ 86C

(440 (35¢) (880) (71€)

14¢ — 29¢ —

14t 12C 29C 24C

— 75 — 15C

$ 86¢ $ 697 $ 1,73¢ $ 1,39¢

We have contributed $8.3 million to the pensiompln the first six months of 2009. We expectdntobute a total of approximately $9.6 million2009.

Postretirement Benefi— We provide healthcare benefits to certain resingbo are covered under specific group contracts.

Components of net periodic postretirement expeaseas follows:

Service cos

Interest cos

Amortization of prior service crec
Amortization of unrecognized net lo

Net periodic postretirement cc
We expect to contribute $0.1 million to the posteshent health plans during 2009.
13. Comprehensive Income

The following table sets forth the components ahpeehensive income:

Net income

Foreign currency translation adjustm

Amortization of pension and postretirem
prior service costs and net loss, net of

Amortization of swap loss, net of t

Other

Comprehensive incor

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
(In thousands)

$ 63 $ 5¢ $ 12€ $ 11¢
64 58 12¢ 11¢€

(18) (18) (36) (3€)

5 6 10 12

$ 114 $ 10t $ 22¢ $ 21C

Three Months Ended

Six Months Ended

June 30, June 30,
2009 2008 2009 2008
(In thousands)
18,42¢ $ 8,292 $ 31,157 $ 10,35¢
16,52 3,83¢ 12,04% (6,587%)
171 67 341 134
41 40 81 8C
5 — 5 —
35,16/ $ 12,23 $ 43,62 $ 3,98¢

We expect to amortize $0.7 million of prior servimests and net loss, net of tax and $0.2 milliosvedip loss, net of tax from other comprehensiverimeinto earnings during 2009.

14. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivabfmancial assets with carrying values that apjpnate fair value. Accounts payable are finank#dilities with carrying values that approximatérfvalue. As of June 30, 2009, the
carrying value of the Company'’s fixed rate seniotes was $100.0 million and fair value was estimhatebe $95.2 million based on Level 2 inputs. Tdievalue of the Company’s variable rate debt¢teing credit facility), with an
outstanding balance of $378.9 million as of June2B09, was $354.3 million, using Level 2 inputsvel 2 inputs are inputs other than quoted pribasare observable for an asset or liability,esitirectly or indirectly.
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The fair value of the Company'’s interest rate sagreement as described in Note 9 as of June 39,286 a liability of approximately $5.8 million.he& fair value of the swap was determined under SE&%S(Section 820-10 of the
Caodification) using Level 2 inputs.

The fair value of the Company’s foreign currencyteacts for U.S. dollars as described in Note 16fakine 30, 2009 was an asset of approximateB/ iddlion. The fair value of the foreign currencgntracts were determined under
SFAS 157 (Section 820-10 of the Codification) udieyel 2 inputs.

15. Derivative instruments

The Company is exposed to certain risks relatirigstongoing business operations. The primarysrisenaged by derivative instruments are the inteags risk and foreign currency risk. Intereserswaps are entered into to manage
interest rate risk associated with the CompanyG0$8illion revolving credit facility. Interest asur credit facility is variable and use of the netst rate swap establishes a fixed rate over the aéthe facility. The Company’s objective
in using an interest rate swap is to establisixexfinterest rate, thereby enabling the Compamyedict and manage interest expense and cash iftoavmore efficient and effective manner. We did apply hedge accounting to the
interest rate swap, and it is recorded at fair@aln the Company’s Condensed Consolidated BalamneetSSee Note 9 for more details of the intemdst swap, including the notional amount, interas and term. Note 14 discusses the
fair value of the interest rate swap.

The Company enters into foreign currency contrecteanage the risk associated with foreign currexash flows. The Company’s objective in using igmecurrency contracts is to establish a fixedifgmeurrency exchange rate for
certain Canadian raw material purchases that arendimated in U.S. dollars, thereby enabling the @@any to manage its foreign currency exchange isite tn May 2009, the Company entered into thazeifin currency contracts for
the purchase of $5.0 million U.S. dollars, in exuyefor $5.6 million Canadian dollars. These cacts expire by the end of September 2009. We alidypply hedge accounting to these foreign curreocyracts, and they are recorded
at fair value on the Company’s Condensed ConselitiBalance Sheet. Note 14 discusses the fair vdltheese contracts.

As of June 30, 2009, the Company had no other aévevinstruments.
The following table identifies the derivative, fer value, and location on the Condensed ConslitiBalance Sheet:

Liability Derivatives
June 30, 200¢ December 31, 200
Balance Sheet Locatior Balance Sheet Locatior
Fair Value Fair Value
(In thousands)

Derivatives not designated as hedging instrumemiguStatement 133 (Sectic
81£-20-25-12 and 15 of the Codification

Interest rate swa Other lon¢-term liabilities $5,77¢ Other lon-term liabilities $6,98:

Asset Derivatives
June 30, 200¢ December 31, 200
Balance Sheet Locatior Balance Sheet Locatior
Fair Value Fair Value
(In thousands)

Derivatives not designated as hedging instrumemiguStatement 133 (Sectic
81£-20-25-12 and 15 of the Codification
Foreign currency contrac Other current asse $191 — —

The Company recognized a gain of $1.2 million etato the change in the fair value of its intemese swap derivative for the six months ended 3&009. This gain is recorded in the Otherdine) expense, net line of our
Condensed Consolidated Statement of Income.

The Company recognized a gain of $0.2 million retato the change in the fair value of its fore@nrency contracts for the six months ended Jup@@@0. This gain is recorded in the Other (incpeense, net line of our
Condensed Consolidated Statement of Income.
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The Company does not use derivatives for specelatitrading purposes.
16. Commitments and Contingencies

Litigation, Investigations and Audi— We are party in the ordinary course of busines=ettain claims, litigation, audits and investigas. We believe that we have established adegesgeves to satisfy any liability we may incur in
connection with any such currently pending or tteead matters. In our opinion, the settlemeningfsuch currently pending or threatened mattensi®xpected to have a material adverse impactofirencial position, annual results
of operations or cash flows.

17. Supplemental Cash Flow Information

Cash payments for interest were $9.4 million ansl illion for the six months ended June 30, 28068 2008, respectively. Cash payments for incaxestwere $9.0 million and $9.8 million for the sionths ended June 30, 2009
and 2008, respectively. As of June 30, 2009, ti@any had accrued property, plant and equipmeappfoximately $2.4 million. For the six monthsled June 30, 2009, the Company entered into cagétses totaling approximately
$1.3 million. Non cash financing activities foetthree and six months ended June 30, 2009 inthedgross issuance of 268,113 shares and the hemerof 11,125 shares to satisfy the minimum sgtwtithholding requirements
associated with the lapse of restrictions on reteitii stock and restricted stock unit awards. Teighted average price of the issuance and repedfdbese shares was $29.09.

18. Foreign Currency

The Company enters into foreign currency contrdatsto the exposure to Canadian/U.S. dollar cuyréinctuations on cross border transactions. Tam@any does not apply hedge accounting to theseaot® and records them at fair
value on the Condensed Consolidated Balance She#tsshanges in fair value being recorded throtighCondensed Consolidated Statements of Incontiginv@ther (income) expense, net. In May 2009 Gbenpany entered into
three foreign currency contracts for the purchdst5@ million U.S. dollars. The Contracts weréezed into for the purchase of U.S. dollar denoteidaaw materials by our Canadian subsidiary. &lestracts expire by the end of
September 2009. Prior to these contracts, the @oynpad similar contracts that had expired by Déeam81, 2008. For the three and six months endee 30, 2009, the Company recorded a gain on teegeacts totaling
approximately $0.2 million. For the three andmsianths ended June 30, 2008, the Company recordaith@n these contracts totaling approximately $@ilRon and $0.5 million respectively.

The Company has an intercompany note denominat€dmadian dollars, which is eliminated during cdidstion. A portion of the note is considered sgermanent, with the remaining portion considéodnke temporary. Foreign
currency fluctuations on the permanent portionracerded through Accumulated other comprehenss& lwhile foreign currency fluctuations on the temgpy portion are recorded in the Company's Coneéi@onsolidated Statements
of Income, within Loss (gain) on foreign currencyleange.

The Company accrues interest on the intercompatey mdnich is also considered temporary. Changéseibalance due to foreign currency fluctuatiaresadso recorded in the Company’s Condensed Catageti Statements of Income
within Loss (gain) on foreign currency exchange.

For the three and six months ended June 30, 20D2@08, the Company recorded a gain of $3.9 mill&in8 million, $5.0 thousand and a loss of $1.Biani respectively, related to foreign currenoydiuations within Other (income)
expense. For the three and six months ended Jyr2989 and 2008, the Company recorded a gain@b$tillion, $12.0 million, $3.8 million and a los$ $6.6 million, respectively, in Accumulated otlt@mprehensive loss related to
foreign currency fluctuations on the permanentiporof the note.

19. Business and Geographic Information and Major @stomers

We manage operations on a company-wide basis iheneking determinations as to the allocation sbteces in total rather than on a segment-levésba¥e have designated our reportable segmenésilmashow management views
our business. We do not segregate assets betegaests for internal reporting. Therefore, assktted information has not been presented.
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We evaluate the performance of our segments basedtcsales dollars, gross profit and direct ofiggahcome (gross profit less freight out, saleswassions and direct selling and marketing expgnselse amounts in the following
tables are obtained from reports used by our senéragement team and do not include allocated iadewes. There are no significant non-cash iteperted in segment profit or loss other than deatiea and

amortization. Restructuring charges are not alext# our segments, as we do not include theimeimteasure of profitability as reviewed by our tbjgerating decision maker. Also excluded fromdieéermination of direct operating
income are warehouse distribution facility startcogts of approximately $1.8 and $3.1 million inredrduring the three and six months ended Jun2(8I®, respectively, as we did not include thenh@rheasure of profitability as
reviewed by our chief operating decision makeresghcosts are included in the Company’s cost ese presented in the Condensed Consolidatedr®tateof Income. The accounting policies of ognsents are the same as those
described in the summary of significant accounpticies set forth in Note 1 to our 2008 ConsokdFinancial Statements contained in our AnnuabRem Form 10-K.

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
(In thousands)
Net sales to external custome
North American Retail Grocel $ 235,85 $ 222,88( $ 466,53¢ $ 442 52(
Food Away From Hom 75,02¢ 76,64 141,78: 147,56
Industrial and Expol 61,720 67,84¢ 119,68« 137,90}
Total $ 372,60! $ 367,36 $ 728,00: $ 727,99.
Direct operating income
North American Retail Grocel $ 35,92¢ $ 25,05¢ $ 70,23¢ $ 50,54¢
Food Away From Hom 8,097 8,567 15,10 16,13t
Industrial and Expol 9,93( 6,81( 16,61( 16,410
Direct operating incom 53,95¢ 40,43( 101,94¢ 83,09:
Unallocated warehouse st-up costs (1 (1,76€) — (3,050 —
Unallocated selling and distribution expen (862) (74¢9) (1,639 (1,687)
Unallocated corporate exper (23,36¢) (20,216 (42,649 (49,867
Operating incom: 27,96( 19,46¢ 54,617 31,53¢
Other (expense) incon 19€ (7,589 (6,250 (16,859
Income before income tax $ 28,15¢ $ 11,88 $ 48,36 $ 14,68

1) Included in Cost of sales in the CondensedsBlidated Statements of Income.

Geographic Informatior— We had revenues to customers outside of the UBitats of approximately 13.4% and 14.5% of totakotidated net sales in the six months ended JOn20®9 and 2008, respectively, with 12.7% and %
going to Canada, respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accountedapproximately 14.3% and 11.3% of our consolidatetsales in the six months ended June 30, 2002G08, respectively. No other customer accouftethore
than 10% of our consolidated net sales.
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Product Informatior— The following table presents the Company’s négsshy major products for the three and six moetided June 30, 2009 and 2008:

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
(In thousands)

Products

Non-dairy powdered cream $ 74,55¢ $ 79,83: $ 160,60¢ $ 167,28
Pickles 87,65! 92,69: 158,10« 172,01
Soup and infant feedir 68,00 66,74¢ 147,00: 144,87
Salad dressin 55,62¢ 48,91¢ 99,76¢ 87,99¢
Jams and othe 38,98 35,73: 71,297 69,14
Aseptic 20,84 20,85« 40,67( 41,75(
Mexican sauce 17,76¢ 12,312 32,82¢ 24,32¢
Refrigeratec 9,172 10,28¢ 17,73 20,60:
Total net sale $ 372,60! $ 367,36¢ $ 728,00: $ 727,99

Iltem 2 . Management's Discussion and Analysis of ifancial Condition and Results of Operations

Business Overview

We believe we are the largest manufacturer of rainsghowdered creamer and pickles in the UnitedeStaand the largest manufacturer of private labkld dressings in the United States and Canasled hgoon total sales volumes. We
believe we are also the leading retail privatellsbpplier of non-dairy powdered creamer, soupiokies in the United States, and jams in Canala.sell our products primarily to the retail grocand foodservice channels.

The following discussion and analysis presentdahtors that had a material effect on our resdltgperations for the three and six months endeé 30n 2009 and 2008. Also discussed is our firpaisition, as of the end of those
periods. This should be read in conjunction wiith €ondensed Consolidated Financial Statementtharidotes to those Condensed Consolidated Finadtagments included elsewhere in this reports Management’s Discussion
and Analysis of Financial Condition and Result©pferations contain forward-looking statements. ‘Seeitionary Statement Regarding Forward-Lookingt&nents” for a discussion of the uncertaintiesksrand assumptions
associated with these statements.

We discuss the following segments in this Manageim&iscussion and Analysis of Financial Conditemd Results of Operations: North American Retadd@ry, Food Away From Home, and Industrial and Exp®@he key
performance indicators of our segments are nes stiltars, gross profit and direct operating incomieich is gross profit less the cost of transpayproducts to customer locations (referred tdhéntables below as “freight out”),
commissions paid to independent sales brokersgdmect sales and marketing expenses.

Our current operations consist of the following:

« Our North American Retail Grocery segment sellateal and private label products to customers witfnUnited States and Canada. These productsimglickles, peppers, relishes, Mexican sauceslermed and ready
serve soup, broths, gravies, jams, salad dressingses, nc¢-dairy powdered creamer, aseptic products, and fuadzy/

*  Our Food Away From Home segment sells pickle presjumr-dairy powdered creamers, Mexican sauces, aseticefiigerated products, and sauces to food sectisemers, including restaurant chains and fostlidution
companies, within the United States and Can

*  Our Industrial and Export segment includes the Camy's cc-pack business and r-dairy powdered creamer sales to industrial custsiferuse in industrial applications, including fepackaging in portion control packag
and for use as an ingredient by other food manufact. Export sales are primarily to industriadtomers outside of North Americ

Current economic conditions continue to remain gaireed. During these times, the Company has fattits efforts not only on protecting its volumet klso on cost containment, pricing and marginrowpment. This strategy has

resulted in operating income growth of 43.6% fa three months ended June 30, 2009 when compatkel three months ended June 30, 2008. Likewjserating income increased 73.2% for the six moatfteed June 30, 2009 when
compared to the six months ended June 30, 2008.
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Recent Developments

On November 3, 2008, the Company announced pecisse its salad dressings manufacturing pla@ambridge, Ontario. Manufacturing operations imBedge ceased at the end of June 2009. Produstiming transitioned to the
Company’s other manufacturing facilities in Canadd the United States. The change will resulhén@ompany’s production capabilities being morgredd with the needs of our customers. The majofithe closure costs were
included as costs of the acquisition of E.D. Sraitld are not expected to significantly impact eaysin

Results of Operations

The following table presents certain informatiomcerning our financial results, including infornmatipresented as a percentage of net sales:

Three Months Ended June 30 Six Months Ended June 30

2009 2008 2009 2008
Dollars Percent Dollars Percent Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 372,60¢ 100.% $ 367,36¢ 100.(% 728,00: 100.(% $ 727,99: 100.(%
Cost of sale: 292,76 78.€ 298,74( 81.2 576,44t 79.2 588,97« 80.¢
Gross profit 79,84« 214 68,62¢ 18.7 151,55¢ 20.€ 139,01¢ 19.1
Operating expense

Selling and distributiol 28,511 7.7 28,94¢ 7.9 54,29¢ 7.5 57,61: 7.9

General and administrati\ 19,86 5.3 15,76( 4.3 35,63¢ 4.9 31,007 4.3

Other operating expense, | 182 — 92¢ 0.2 42t — 11,85( 1.6

Amortization expens 3,321 0.9 3,52¢ 1.0 6,57¢ 0.9 7,01% 1.0

Total operating expens 51,88¢ 13.¢ 49,164 13.4 96,93¢ i3 107,47¢ 14.€

Operating incom: 27,96( 7.5 19,46t 5.3 54,617 7.5 31,53¢ 4.3
Other (income) expens

Interest expens 4,83¢ 1.3 7,561 2.0 9,331 1.3 15,29: 21

Interest income (18 — (87) — (18 — (107) =

Loss (gain) on foreign currency exchar (3,869 (1.0 (5) — (1,809 0.2 1,85¢ 0.2

Other (income) expense, (1,159 0.9 118 = (1,265 0.9 (181 —

Total other (income) expen (196) — 7,582 2.0 6,25C 0.8 16,85¢ 23

Income before income tax 28,15¢ 7.5 11,88¢ 33 48,361 6.6 14,68( 2.0
Income taxe: 9,731 2.6 3,591 1.0 17,21( 2.3 4,321 0.6
Net income $ 1842 1% $ 8,292 2.3% $ 31,15 4% 3 10,35¢ 1.4%

Three Months Ended June 30, 2009 Compared to Thikéenths Ended June 30, 2008

Net Sale— Second quarter net sales increased 1.4% to $87iRi6n in 2009 compared to $367.4 million in thecond quarter of 2008. The increase is primdlily to price increases taken in the second h&008, which more than

offset the volume declines in the quarter and reduevenues from the impact of foreign currencytfiations. Net sales by segment are shown inoffenfing table:

North American Retail Grocel
Food Away From Hom
Industrial and Expol

Total

Three Months Ended June 30

$ Increase/ % Increase/
2009 2008 (Decrease’ (Decrease’
(Dollars in thousands)
$ 235,850 222,88( 12,97¢ 5.6 %
75,02¢ 76,64! (1,617 (2.)%
61,72¢ 67,84¢ (6,125) (9.0%
$ 372,60! 367,36 $ 5,23¢ 1.4%
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Cost of Sales— All expenses incurred to bring a product to caetiph are included in cost of sales. These caostade raw materials, ingredient and packagingscdsbor costs, facility and equipment costs, iditig costs to operate
and maintain our warehouses, and costs associdtedransporting our finished products from our mfatturing facilities to our own distribution cerge Cost of sales as a percentage of net saleg&% in the second quarter of 2009
compared to 81.3% in 2008. Although we have egpegd increases in certain costs such as metalglaps, meat products and cucumbers in the sepaarter of 2009 compared to 2008, these increaseslteen more than offset by
decreases in the cost of casein, oils and plastitamers. Raw material, ingredient and packagosis continue to be volatile, and we anticipatettiend to continue. The combination of pricer@ases and the changes in commodity
costs in the second quarter of 2009 versus 2008satted in improvement in our consolidated grossgins.

Operating Expenses- Total operating expenses were $51.9 million dytire second quarter of 2009 compared to $49.2omith 2008. Selling and distribution expensesreased $0.4 million or 1.5% in the second quarft€069
compared to the second quarter of 2008 primarily tdua reduction in freight costs related to reducgume and a reduction in freight rates. Genanal administrative expenses increased $4.1 millidghe second quarter of 2009
compared to 2008. The increase was primarilyedl&b incentive based compensation expense arkilsased compensation related to the Company’s pmeafioce. Other operating expense decreased $0i@muilring the second
quarter of 2009 compared to 2008, and reflectssdostrred related to the closure of the Portl@wgon plant in 2008.

O perating Income— Operating income for the second quarter of 2009%28s0 million, an increase of $8.5 million, or @, from operating income of $19.5 million in treeend quarter of 2008. Our operating margin wa%7n the
second quarter of 2009 compared to 5.3% in 200&alte/orable pricing and cost reductions partiafifset by an increase in general and adminiseatixpenses.

Interest Expense— Interest expense decreased to $4.8 million irséw®nd quarter of 2009, compared to $7.6 millib2008 due to lower average interest rates andrldelst levels.

Foreign Currency— The Company'’s foreign currency gain increase®3® million for the three months ended June 3092bmpared to $5.0 thousand in 2008, primarily duuctuations in currency exchange rates betvikert.S.
and Canadian dollar.

Other (| ncome) Expense , N et Other income increased for the three months eddee 30, 2009 by $1.3 million primarily reflectitige gain associated with the Company'’s fair vatljgstment of the interest rate swap.

Income Taxe— Income tax expense was recorded at an effeciteeaf 34.6% in the second quarter of 2009 compar&0.2% in the prior year's quarter. The Compaeyffective tax rate is favorably impacted by areicompany
financing structure entered into in conjunctionhatite E.D. Smith, Canadian acquisition. As comsaéd earnings for the three months ended Jur2089, were significantly higher than consolidatethemys for the three months ended
June 30, 2008, this tax benefit was proportionaiych smaller, therefore, increasing the net effeatate in the second quarter of 2009 compare@8.2

Three Months Ended June 30, 2009 Compared to Thienths Ended June 30, 2008 — Results by Segment

North American Retail Groce—

Three Months Ended June 30

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 235,85! 100.(% $ 222,88( 100.(%
Cost of sale: 178,85 75.¢ 177,24( 79.
Gross profit 56,99« 24.2 45,64( 20.t
Freight out and commissiol 13,21« 5.€ 14,821 6.7
Direct selling and marketin 7,852 3.4 5,76¢ 2.€
Direct operating incom $ 35,92t 15.2% $ 25,05¢ 11.2%
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Net sales in the North American Retail Grocery seginincreased by $13.0 million, or 5.8% in the secquarter of 2009 compared to the second qua20@8. This change in net sales from 2008 to 2088 due to the following

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 222,88
Volume (1,457) 0.7%
Pricing 22,22 10.C
Mix/other (7,80%) (3.5)
2009 Net sale $ 235,85! 5.8%

The increase in net sales from 2008 to 2009 raspitenarily from the carryover effect of price ieases taken in the second half of 2008 due tagyrisiw material and packaging costs. While ovexadle sales decreased slightly in this
segment, the Company experienced volume increasesips, Mexican sauces and salad dressings bffsetluced revenues due to the impact of foreigrenay fluctuations.

Cost of sales as a percentage of net sales dedrizas®e79.5% in the second quarter of 2008 to 75182009 primarily as a result of price increasgenh in the second half 2008 to offset the commgpdiaterial and packaging cost
increases previously incurred by the Company. Atsttributing to the decrease were several cosictézh initiatives, a shift in sales mix and movimgay from certain low margin customers over thet gear.

Freight out and commissions paid to independeesdaiokers were $13.2 million in the second quart@009 compared to $14.8 million in 2008, a daseeof 10.8%, primarily due to lower freight costs fuel prices have decreased
since last year.

Direct selling and marketing increased $2.1 million36.2% from 2008 due to increased levels ofiitive based compensation associated with the Quytgoperformance and new label design costs.
Food Away From Hom—

Three Months Ended June 30

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 75,02¢ 100.(% $ 76,641 100.(%
Cost of sale: 62,24 83.C 62,79¢ 81.¢
Gross profit 12,781 17.C 13,84: 18.1
Freight out and commissiol 2,60( 3.t 3,70¢ 4.¢
Direct selling and marketin 2,09¢ 2.7 1,56¢€ 2.C
Direct operating incom $ 8,097 10.8% $ 8,561 11.2%

Net sales in the Food Away From Home segment dsedeby $1.6 million, or 2.1%, in the second quasfe2009 compared to the prior year. The changeetrsales from 2008 to 2009 was due to the fofign

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 76,64:
Volume (4,47¢ (5.9%
Pricing 4,781 6.2
Mix/other (1,929 (2.5)
2009 Net sale $ 75,02 (2.)%

Net sales decreased during the second quartei08f @mpared to 2008 primarily due to lower volumesilting from the recent economic downturn, assoarers reduce their spending on dining and eatihg Bhis segment als
experienced a shift in the sales mix. Net salgaaifie products fell by 3.5%. Increased pricingésponse to commodity cost increases over theypas partially offset these volume and sales deiglines.

Cost of sales as a percentage of net sales incréase 81.9% in the second quarter of 2008 to 8392009, as sales price increases realized inubeter partially offset increases in raw mateaiad packaging costs from earlier
periods. Additionally we experienced a shift irxrfiom higher margin food distributors to lower mgiar national account quick serve customers.
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Freight out and commissions paid to independeesdaiokers were $2.6 million in the second quart®009 compared to $3.7 million in 2008, a deceeafs29.9%, primarily due to reduced volumes aneklofreight costs, as fuel costs
have decreased since last year.

Direct selling and marketing increased $0.5 milliorthe second quarter of 2009 compared to 2008)@rase of 33.5% primarily due to higher levélinoentive based compensation associated witiCtrapany’s performance relative
to targets established at the beginning of the.year

Industrial and Expor—

Three Months Ended June 30

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 61,72¢ 100.(% $ 67,84¢ 100.(%
Cost of sale: 49,89/ 80.€ 58,70! 86.€
Gross profil 11,82¢ 19.2 9,147 13 E
Freight out and commissiol 1,37C 2.2 2,15¢ 3.2
Direct selling and marketin 52¢ 0.8 182 0.3
Direct operating incom $ 9,93¢ 16.1% $ 6,81( 10.0%

Net sales in the Industrial and Export segmenteseserd $6.1 million or 9.0% in the second quart@06© compared to the prior year. The changetisales from 2008 to 2009 was due to the follow

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 67,84¢
Volume (16,759 (24.9%
Pricing 57¢ 0.¢
Mix/other 10,05( 14.¢
2009 Net sale $ 61,72 (9.9%

The decrease in net sales is primarily due to rediwolumes resulting from a decline in co-packsaleng with a significant decrease in export sdiesto the strength of the U.S. dollar. Whiledkeline in net sales included the
majority of the products sold within this segmehg most significant declines were in the non-dpoydered creamer, baby food and refrigerated mtsdPartially offsetting the volume declines vaashift in product sales mix due to
reduced export and co-pack sales.

Cost of sales as a percentage of net sales dedriease86.5% in the second quarter of 2008 to 8082009 reflecting price increases taken in 2068 offset increased raw materials and packagistscdAlso contributing to the
reduction were productivity improvements realizedhie quarter and decreases in certain input costs.

Freight out and commissions paid to independeesdaiokers were $1.4 million in the second quart®009 compared to $2.2 million in 2008, a deceeafs36.4%, primarily due to reduced volumes angklofreight costs, as fuel costs
have decreased since last year.

Direct selling and marketing was $0.5 million irtbecond quarter of 2009 compared to $0.2 millicthé second quarter of 2008, an increase of $0li®dmdue to increased trade development coststagher levels of incentive based
compensation associated with the Company’s ovpeaformance.
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Six Months Ended June 30, 2009 Compared to Six M@Ended June 30, 20C

Net Sale— Net sales remained at $728.0 million in the fiigtmonths of 2009 and 2008. Reduced volumeintipact of foreign currency and a shift in sales mere offset by increased pricing. Net sales lgyremt are shown in the
following table:

Six Months Ended June 30

$ Increase/ % Increase/
2009 2008 (Decrease’ (Decrease’
(Dollars in thousands)
North American Retail Grocel $ 466,53 $ 442,52( $ 24,01¢ 5.4%
Food Away From Hom 141,78: 147,56 (5,785 (3.9%
Industrial and Expol 119,68« 137,90¢ (18,22) (13.9%
Total $ 728,00: $ 727,99 $ 9 0.C%

Cost of Sales— All expenses incurred to bring a product to caetiph are included in cost of sales. These costade raw materials, ingredient and packagingscdabor costs, facility and equipment costs, iditig costs to operate
and maintain our warehouses, and costs associdtedransporting our finished products from our macturing facilities to our own distribution cerge Cost of sales as a percentage of net sale3®2% in the first six months of
2009 compared to 80.9% in 2008. We have experitimeeases certain costs, such as metal cand, cap glass, meat products, sweeteners and ceearinbthe first six months of 2009 compared to®0These increases have been
more than offset by decreases in the cost of casiésnand plastic containers. The combinatiopride increases, which have now caught up witrcmemodity cost increases experienced last yeatrendet decrease in ingredient and
packaging costs in the first six months of 200%usr2008, have resulted in improvement in our dafeted gross margins.

Operating Expenses- Total operating expenses were $96.9 million dutire first six months of 2009 compared to $107ilfan in 2008. Selling and distribution expensireased $3.3 million or 5.8% in the second quaft2009
compared to the first six months of 2008 primadilie to a reduction in freight costs related to lourgt volume and a reduction in freight rates.néml and administrative expenses increased $4liémin the second quarter of 2009
compared to 2008. This increase was primarilyteel¢o incentive based compensation expense ackllsésed compensation related to the Company'sieaince. Other operating expense was $0.4 miflioing the first six
months of 2009, and reflected net costs incurrided to the closed Portland, Oregon plant. Thigown significantly from the $11.9 million in 200@flecting the initial Portland plant closing t®sf approximately $11.4 million and
$0.5 million related to the fire at our New Hampt@owa facility in 2008.

O perating Income— Operating income for the first six months of 20@& $54.6 million, an increase of $23.1 million78.2%, from operating income of $31.5 milliortire first six months of 2008. Our operating mangas 7.5% in
the first six months of 2009 compared to 4.3% i0&€@ue to higher profit margins resulting from featdle pricing and cost reductions, and significatttiver costs in 2009 related to the Portland ptémsure and New Hampton fire in
2008.

Interest Expense— Interest expense decreased to $9.3 million irfitsesix months of 2009, compared to $15.3 miilin 2008 due to lower average interest rates ewer debt levels.

Foreign Currency — Foreign currency gains were $1.8 million for #ibe months ended June 30, 2009 compared to @fc&k9 million for the six months ended June 3W&, primarily due to fluctuations in currency eanbe rates
between the U.S. and Canadian dollar.

Other (Income) Expense , N et Other income increased for the six months ended 30, 2009 by $1.1 million, primarily reflectiriget gain associated with the Company’s fair valijesathent of its interest rate swap.
Income Taxe— Income tax expense was recorded at an effecieeaf 35.6% in the first six months of 2009 conelaio 29.5% in 2008. The Company’s effective &t is favorably impacted by an intercompany fimagstructure

entered into in conjunction with the E.D. Smithn@eian acquisition. As consolidated earningsHerdix months ended June 30, 2009 were significaigher than consolidated earnings for the six timended June 30, 2008, this tax
benefit was proportionally much smaller, therefamereasing the net effective rate in the firstrsianths of 2009 compared to 2008.
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Six Months Ended June 30, 2009 Compared to Six MmEnded June 30, 20C— Results by Segment
North American Retail Groce—

Six Months Ended June 30

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 466,53! 100.(% $ 442,52( 100.(%
Cost of sale: 356,21 76.£ 351,61: 79.5
Gross profit 110,32« 23.€ 90,90¢ 20.£
Freight out and commissiol 25,53¢ 54 28,76¢ 6.5
Direct selling and marketin 14,55: 3.1 11,59« 2.€
Direct operating incom $ 70,23 15.1% $ 50,548 11.9%

Net sales in the North American Retail Grocery segnncreased by $24.0 million, or 5.4% in thetfgix months of 2009 compared to the first six rherif 2008. This change in net sales from 2008@9 was due to the followin

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 442,52(
Volume (15,087) (3.9%
Pricing 46,92t 10.€
Mix/other (7,826) (1.€)
2009 Net sale $ 466,53! 5.4%

The increase in net sales from 2008 to 2009 rebériten the carryover effect of price increases taikethe second half of 2008 to cover the rising material and packaging costs, partially offsetdwer case sales of baby food and
retail branded pickles, and the impact of foreigrrency. While overall case sales decreased srséigment, the Company experienced modest volurnesises in soups, Mexican sauces and dressings.

Cost of sales as a percentage of net sales dedriease79.5% in for the first six months of 200878.4 % in 2009 primarily as a result of price gases which have now caught up to the raw materépackaging cost increases
experienced by the Company in earlier periods.o Abntributing to the decrease were several cdsicteon initiatives and moving away from certaimlmargin customers over the past year.

Freight out and commissions paid to independeesdaiokers was $25.5 million in the first six manti 2009 compared to $28.8 million in 2008, a dase of 11.2%, primarily due to reduced volumeslawer freight costs, as fuel

prices have decreased since last year.

Direct selling and marketing was $14.6 million lreffirst six months of 2009 compared to $11.6 orillin 2008, an increase of $3.0 million or 25.5Ug tb increased levels of incentive based compiemsassociated with the

Company'’s performance. Also contributing to theré@se are costs related to new label designs.

Food Away From Hom—

Net sales

Cost of sale:

Gross profit

Freight out and commissiol
Direct selling and marketin
Direct operating incom

Six Months Ended June 30

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)
$ 141,78: 100.(% $ 147,56 100.(%
117,91 83.2 120,86« 81.¢
23,86¢ 16.¢ 26,70: 18.1
5,12¢ 3.€ 7,17 4.8
3,63¢ 25 3,39¢ 23
$ 15,10¢ 10.7% $ 16,13t 10.%
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Net sales in the Food Away From Home segment deeceby $5.8 million, or 3.9%, in the first six mbatof 2009 compared to the prior year. The chamget sales from 2008 to 2009 was due to thevotig:

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 147,56
Volume (9,81¢) (6.71%
Pricing 8,801 6.C
Mix/other (4,770 (3.2)
2009 Net sale $ 141,78: (B:9%

Net sales decreased during the first six montt2)68 compared to 2008 primarily due to reducedmelsi resulting from the recent economic down tusrgansumers reduced their spending on dining atmeaut. This segment al:
experienced a decrease in net sales due to bbift mghe sales mix and the impact of foreignremcy changes. Increased pricing in responsertoremlity cost increases over the past year partidfget the volume declines.

Cost of sales as a percentage of net sales incréase 81.9% in the first six months of 2008 to24.in 2009, as sales price increases only partidffiet increases in input costs from earlier psjas well as a shift in mix from higher
margin food distributors to lower margin nationetaunt quick serve customers.

Freight out and commissions paid to independeesdaiokers was $5.1 million in the first six monti009 compared to $7.2 million in 2008, a deseeaf 28.5%, primarily due to reduced volumes amkt freight costs, as fuel costs
have decreased since last year.

Direct selling and marketing was $3.6 million irtfirst six months of 2009 compared to $3.4 millior2008, primarily due to higher levels of incereticompensation associated with the Company’s pasefoce relative to targets
established at the beginning of the year.

Industrial and Expor—

Six Months Ended June 30

2009 2008
Dollars Percent Dollars Percent
(Dollars in thousands)

Net sales $ 119,68 100.(% $ 137,90t 100.(%
Cost of sale: 99,27: 82.¢ 116,49t 84.F
Gross profil 20,41: 17.1 21,407
Freight out and commissiol 2,88 24 4,57¢
Direct selling and marketin 91¢ 0.8 41¢ 4

$ 16,61( 13.5% $ 16,41 11.5%

Direct operating incom

Net sales in the Industrial and Export segmenteseserd $18.2 million or 13.2% in the first six mantti 2009 compared to the prior year. The changeet sales from 2008 to 2009 was due to the fatigy

Dollars Percent
(Dollars in thousands)
2008 Net sale $ 137,90!
Volume (30,71%) (22.9%
Pricing 4,41« 3.2
Mix/other 8,07i 5.¢
2009 Net sale $ 119,68 (13.9%

The decrease in net sales is primarily due to redivolumes resulting from lower co-pack sales, expbrt sales decreasing significantly due to thengtth of the U.S. dollar. While the decline in sales included the majority of the
products sold within this segment, the most sigaift were in the non-dairy powdered creamer, sadpaby food products. Partially offsetting théune declines were price increases taken sincedastin an effort to offset the
increases in input costs and a positive mix vaganc
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Cost of sales as a percentage of net sales dedriease84.5% in the first six months of 2008 to®2.in 2009 as price increases have caught up td ggst increases experienced in prior periodsoAbntributing to the reduction were
productivity improvements realized in the firstthafl 2009 and decreases in certain input costs.

Freight out and commissions paid to independeesdaiokers were $2.9 million in the first six mantif 2009 compared to $4.6 million in 2008, a daseeof 37.0%, primarily due to reduced volumeslaner freight costs, as fuel cos
have decreased since last year.

Direct selling and marketing was $0.9 million irtfirst six months of 2009 compared to $0.4 millior2008, an increase of $0.5 million, due to iased trade development costs and higher leveleehtive compensation associated
with the Company’s overall performance.

Liquidity and Capital Resources

Cash Flow

Management assesses the Company’s liquidity ingterfrits ability to generate cash to fund its opiega investing and financing activities. The Camp continues to generate positive cash flow frgmrating activities and remains in a
strong financial position, with resources availdolereinvestment in existing businesses, acqoisitiand managing its capital structure on a simaH@ng-term basis. If additional borrowing is ded to finance future acquisitions,

approximately $212.5 million was available under tavolving credit facility as of June 30, 200%hisTfacility expires in 2011. We believe that, givour cash flow from operating activities and awailable credit capacity, we can
comply with the current terms of the credit fagilitnd meet foreseeable financial requirements.

The Company'’s cash flows from operating, investing financing activities, as reflected in the Carssiel Consolidated Statements of Cash Flows is su@edan the following tables:
Six Months Ended June 30

2009 2008
(In thousands)

Cash flows from operating activities:

Net income $ 31,157 $ 10,35
Depreciation & amortizatio 22,977 23,93:
Stoct-based compensatic 6,05¢ 5,381
Loss (gain) on foreign currency exchar (2,14¢) 1,85¢
Mark to market adjustment on interest rate s' (1,20¢) —
Write-down of impaired asse — 5,197
Deferred income taxe 7,292 3,964
Changes in operating assets and liabilities, nacqtiisitions
Receivable: 4,08¢ (11,290
Inventories (27,88() 20,17¢
Prepaid expenses and other current a 3,22¢ (4,699
Accounts payable, accrued expenses and otheiitiied (29,11)) 1,73¢
Other 582 (699
Net cash provided by operating activit $ 15,02¢ $ BEIGIE

Our cash from operations decreased from $55.9anilh the first six months of 2008 to $15.0 millizn2009. Higher net income achieved in the quartel a reduction in receivables due to contineeds on reducing days sales
outstanding was more than offset by a decreaseciouats payable from the high level at the end0@82 and a build in inventories due to early pigkleduction and the closing of the Cambridge facili
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Six Months Ended June 30
2009 2008
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipmt $ (22,559 $ (29,689
Other 24 93¢
Net cash used in investing activiti $ (22,529 $ (28,749

In the first six months of 2009, cash used in itingsactivities decreased by $6.2 million compai@@008. Capital additions were $22.6 million fie first six months of 2009, compared to $29.7iamilin 2008 as the Company
completed several large projects early in 2009pit@bspending in 2009 included upgrades to ousBitrgh plant water and power systems, capacitgresipn at our North East, Pennsylvania facility esphir of our New Hampton,
lowa facility, which was damaged by fire in Februaf 2008, along with routine upgrades and improeets to our other plants.

We expect capital spending programs to be apprdgign&32.0 million in 2009. Capital spending irethalance of 2009 will focus on productivity impenwents, and routine equipment upgrades or replatsraeall of our facilities,
which number 16 across the United States and Canada

Six Months Ended June 30
2009 2008
(In thousands)

Cash flows from financing activities:

Net borrowing (repayment) of de $ 6,47¢ $ (32,88¢)
Other (42 287
Net cash provided by (used in) financing activi $ 6,437 $ (32,597

Net cash used in financing activities changed feo§82.6 million use of funds in the first six masitsf 2008 to a $6.4 million source of funds in 2089 the cash provided from operating activitiegtie six months ended June 30, 2!
was $40.8 million less than 2008. See cash flows foperating activities.

Our short-term financing needs are primarily forficing working capital during the year. Due t sleasonality of pickle and fruit production, drivey harvest cycles, which occur primarily duriagel spring and summer, inventories
generally are at a low point in late spring and htgh point during the fall, increasing our worgicapital requirements. In addition, we build integies of salad dressings in the spring and soupei late summer months in anticipation
of large seasonal shipments that begin late irs¢izend and third quarter, respectively. Our l@rgatfinancing needs will depend largely on potérteguisition activity. Our revolving credit agreent, plus cash flow from operations,
is expected to be adequate to provide liquiditydiar planned growth strategy and current operatiand is not expected to be impacted by the cuomenlit crisis.

Debt Obligations

At June 30, 2009, we had $378.9 million in borraygiunder our revolving credit facility, senior rotef $100.0 million and $4.6 million of tax increntdinancing and other obligations. In additiohJane 30, 2009, there were $8.6
million in letters of credit under the revolver theere issued but undrawn.

Our revolving credit facility provides for an aggege commitment of $600 million of which $212.5 linit was available at June 30, 2009. Interessrate tied to variable market rates which averdg@#h on debt outstanding as of J
30, 2009. We are in compliance with the applicaioleenants as of June 30, 2009.

See Note 9 to our Condensed Consolidated FinaBtagments.

-26-




Table of Content
Other Commitments and Contingencies
We also have the following commitments and contmdjabilities, in addition to contingent liabilés related to ordinary course of litigation, inigations and tax audits:
. certain lease obligations, a
. selected levels of property and casualty risksnarily related to employee health care, wor’ compensation claims and other casualty los
See Note 16 to our Condensed Consolidated Finagtaséments and Note 20 in our Annual Report omFB-K for the fiscal year ended December 31, Z808nore information about our commitments and twent obligations.
In 2009, we expect cash interest to be approxiyn&E8.2 million based on anticipated debt leveld emsh income taxes are expected to be approxin&2dl5 million.
Recent Accounting Pronouncements
Information regarding recent accounting pronounaemis provided in Note 2 to the Company’s Conddr@ensolidated Financial Statements.
Critical Accounting Policies

A description of the Company'’s critical accountjmgicies is contained in our Annual Report on FA®rK for the year ended December 31, 2008. Theme wo material changes to our critical accourpioigeies in the six months
ended June 30, 2009.

Off-Balance Sheet Arrangements
We do not have any obligations that meet the défimf an off-balance sheet arrangement, other tperating leases, which have or are reasonadtly lio have a material effect on our Condenseds@liiated Financial Statements.
Forward Looking Statements

From time to time, we and our representatives nmayige information, whether orally or in writingydluding certain statements in this Quarterly ReporForm 10-Q, which are deemed to be “forward<ing” within the meaning of tr
Private Securities Litigation Reform Act of 199564t Litigation Reform Act”). These forward-lookirgjatements and other information are based obeligfs as well as assumptions made by us usignirEtion currently available.
The words “anticipate,” “believe,” “estimate,” “egpt,” “intend,” “should” and similar expressions, they relate to us, are intended to identify fodsaoking statements. Such statements reflectorrent views with respect to future
events and are subject to certain risks, unceigaiand assumptions. Should one or more of thslsg or uncertainties materialize, or should undeg assumptions prove incorrect, actual resultg waay materially from those describ
herein as anticipated, believed, estimated, exgentintended. We do not intend to update thesedil-looking statements.

In accordance with the provisions of the LitigatRaeform Act, we are making investors aware thah$ooward-looking statements, because they retafettire events, are by their very nature subjectany important factors that could
cause actual results to differ materially from #hnoentemplated by the forward-looking statementgained in this Quarterly Report on Form 10-Q atiteppublic statements we make. Such factors deglbut are not limited to: the
outcome of litigation and regulatory proceedingsvtoch we may be a party; actions of competitohsinges and developments affecting our industryiterw or cyclical variations in financial resultsur ability to obtain suitable pricing
for our products; development of new products ardises; our level of indebtedness; cost of bornmwbur ability to maintain and improve cost efficcy of operations; changes in foreign currencyharge rates, interest rates and raw
material and commodity costs; changes in econoonditions, political conditions, reliance on thjpdrties for manufacturing of products and provisibservices; and other risks that are set fortthéRisk Factors section, the Legal
Proceedings section, the Management’s Discussidriaalysis of Financial Condition and Results ofe@gtions section and other sections of this QugrReport on Form 10-Q, our Annual Report on Foi@rKlLfor the year ended
December 31, 2008 as well as in our Current ReporSorm 8-K.
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Item 3. Quantitative and Qualitative Disclosures Albut Market Risk

Interest Rate Fluctuations

The Company entered into a $200 million long temteriest rate swap agreement with an effective afaovember 19, 2008 to lock into a fixed LIBOR&rest rate base. Under the terms of agreemert, i8llion in floating rate debt
will be swapped for a fixed 2.9% interest rate lase period of 24 months, amortizing to $50 ruoiflifor an additional nine months at the same 219&ést rate. Under the terms of the Company’slvéng credit agreement and in
conjunction with our credit spread, this will resial an all in borrowing cost on the swapped ppatibeing no more than 3.8% during the life of shep agreement.

In July 2006, we entered into a forward interet savap transaction for a notional amount of $1@0am as a hedge of the forecasted private placero£$100 million senior notes. The interest mi@p transaction was terminated on
August 31, 2006, which resulted in a pre-tax Ids$108 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensive lnsour Condensed Consolidated Balance Sheets.tofél loss will be reclassified
ratably to our Condensed Consolidated Statemeriteofme as an increase to interest expense ovéerimeof the senior notes, providing an effectivieiest rate of 6.29% over the terms of our semes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsgwhich could expose us to significant interagt market risk, other than our interest rate sagrpement, as of June 30, 2009. Our
exposure to market risk for changes in interesisraglates primarily to the increase in the amofiititerest expense we expect to pay with respesut revolving credit facility, which is tied t@viable market rates. Based on our
outstanding debt balance of $378.9 million underreuolving credit facility at June 30, 2009, arjusting for the $200 million fixed rate swap agremt, as of June 30, 2009, each 1% rise in oureisteate would increase our interest
expense by approximately $1.8 million annually.

Input Costs

The costs of raw materials, as well as packagingmads and fuel, have varied widely in recent geand future changes in such costs may cause sultsef operations and our operating marginsucttlate significantly. Many of the
raw materials that we use in our products rosentesually high levels during 2008, including proeebsegetables and meats, soybean oil, casein,echadspackaging materials. During 2009, certgmticosts have decreased from the
high levels experienced in 2008, but continue toai@ at levels in excess of historical costs. ©theut costs such as metal cans, lids and capincerto rise even though the underlying commodist has decreased. The reason for
the continued rise in cost is due in part to thetéd number of suppliers. In addition, fuel costhich represent the most important factor affegtitility costs at our production facilities andraransportation costs, rose to unusually
high levels in the middle of 2008, but have decedgsoportionately to the general reduction in all&conomic activity in 2009. Furthermore, certaiput requirements, such as glass used in paufagie available only from a limited
number of suppliers. We expect the volatile nadfrihese costs to continue, with an overall slighpward trend.

The most important raw material used in our picierations is cucumbers. We purchase cucumbees sedsonal grower contracts with a variety of gmvetrategically located to supply our producfamilities. Bad weather or
disease in a particular growing area can damagesiroy the crop in that area, which would impadpcyields. If we are not able to buy cucumbeesifiocal suppliers, we would likely either purchaseumbers from foreign sources,
such as Mexico or India, or ship cucumbers froneotirowing areas in the United States, therebyeasing our production costs.

Changes in the prices of our products may lag lktitanges in the costs of our materials. Competjiressures also may limit our ability to quickdyse prices in response to increased raw matepatkaging and fuel

costs. Accordingly, if we are unable to increasemices to offset increasing raw material, pagkg@nd fuel costs, our operating profits and magiould be materially adversely affected. In &ddj in instances of declining input
costs, customers may be looking for price redustiarsituations where we have locked into pricibgigher costs.
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Fluctuations in Foreign Currencies

The Company is exposed to fluctuations in the vafueur foreign currency investment in E.D. Smitdtated in Canada. Input costs for certain Cameskides are denominated in U.S. dollars, furth@aicting the effect foreign currency
fluctuations may have on the Company.

The Company'’s financial statements are presentedSndollars, which require the Canadian assietsilities, revenues, and expenses to be transiated).S. dollars at the applicable exchange rafecordingly, we are exposed to
volatility in the translation of foreign currencgraings due to fluctuations in the value of the &fan dollar, which may negatively impact the Comypsresults of operations and financial positi¢tor the six months ended June 30,
2009 the Company recognized a foreign currencyaxgh gain of approximately $13.8 million, of whish2.0 million was recorded as a component of Acdated other comprehensive loss and $1.8 million neasrded on the
Company’s Condensed Consolidated Statements ofrleetithin the Other (income) expense line. Forsixamonths ended June 30, 2008 the Company rezeedyai loss of approximately $8.5 million, of whig$.6 million was
recorded as a component of Accumulated other cdmepegve loss and $1.9 million was recorded on theany’s Condensed Consolidated Statements of leeuithin the Other (income) expense line.

The Company enters into foreign currency contrdagsto the exposure to Canadian/U.S. dollar cuyréinctuations on cross border transactions. Tam@any does not apply hedge accounting to theseact® and records them at fair
value on the Condensed Consolidated Balance She#isshanges in fair value being recorded throtighCondensed Consolidated Statements of Incontieinv@ther (income) expense. In May 2009, the Camypentered into three
foreign currency contracts for the purchase of $8illon U.S. dollars. The contracts were entered for the purchase of U.S. dollar denominated maaterials by our Canadian subsidiary. Theseraotst expire by the end of
September 2009. Prior to these contracts, the @oynpad similar contracts that had expired by Déxar81, 2008. For the three and six months endee 30, 2009, the Company recorded a gain on tegeacts totaling
approximately $0.2 million. For the three andmsianths ended June 30, 2008, the Company recordaih@n these contracts totaling approximately $filton and $0.5 million, respectively.

Item 4 . Controls and Procedures
Evaluations were carried out under the superviaimhwith the participation of the Company’s managetincluding our Chief Executive Officer and Gtiénancial Officer of the effectiveness of the idesand operation of our
disclosure controls and procedures (as definedile R3a-15(e) under the Securities Exchange A&98#, as amended) as of the end of the period edu®y this report. Based upon those evaluatitiesChief Executive Officer and

Chief Financial Officer have concluded that aswfel30, 2009, these disclosure controls and proeeduere effective.

There have been no changes in our internal coowel financial reporting during the quarter endene)30, 2009 that have materially affected, oflieedy to materially affect, the Company'’s interrentrol over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

We have reviewed the accompanying condensed cdaseti balance sheet of TreeHouse Foods, Inc. dsidgries (the “Company’gs of June 30, 2009, and the related condensedlxtated statements of income for the three ani
month periods ended June 30, 2009 and 2008 arasbfftows for the six month periods ended June2809 and 2008. These interim financial statemargshe responsibility of the Company’s management.

We conducted our reviews in accordance with thedstals of the Public Company Accounting Oversigbafél (United States). A review of interim finarérgormation consists principally of applying apé¢al procedures and making
inquiries of persons responsible for financial asdounting matters. It is substantially less iopgcthan an audit conducted in accordance witlstdredards of the Public Company Accounting Ovetdigtard (United States), the
objective of which is the expression of an opiniegarding the financial statements taken as a whaéeordingly, we do not express such an opinion.

Based on our reviews, we are not aware of any mataodifications that should be made to such casdd consolidated interim financial statementstfem to be in conformity with accounting principtganerally accepted in the
United States of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting OvetsBgtard (United States), the consolidated balaheetsof TreeHouse Foods, Inc. and subsidiarie$ Bs@ember 31, 2008, and the
related consolidated statements of income, stodes| equity, and cash flows for the year then dr{det presented herein); and in our report datdshiary 25, 2009, we expressed an unqualified opian those consolidated financial
statements. In our opinion, the information settfin the accompanying condensed consolidatedbalaheet as of December 31, 2008 is fairly staeal| material respects, in relation to the cditsted balance sheet from which it |
been derived.

/sl Deloitte & Touche LLI

Chicago, lllinois
August 6, 2009
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Part Il — Other Information

Item 1 . Legal Proceedings

We are party to a variety of legal proceedingsrgisut of the conduct of our business. Whilergmults of proceedings cannot be predicted wittaggy, management believes that the final outcofrteese proceedings will not have a
material adverse effect on our consolidated fir@rstatements, annual results of operations or ftasis.

Item 1A . Risk Factors

Information regarding risk factors appeardanagement’s Discussion and Analysis of Financiah@tion and Results of Operations — InformatiotaRel to Forward-Looking Statements Part | — Item 2 of this Form 10-Q and in
Part | — Item 1A of the TreeHouse Foods, Inc. AdReport on Form 10-K for the year ended Decemie2808. There have been no material changestfrermisk factors previously disclosed in the TreastFoods, Inc. Annual
Report on Form 10-K for the year ended DecembeRGQ8.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None.

Item 3 . Defaults Upon Senior Securities

None.

Item 4 . Submission of Matters to a Vote of SecuitHolders

Information regarding the matters submitted to &\ad security holders for the period covered hg Quarterly Report on Form 10-Q can be found en@ompany’s Quarterly Report on Form 10-Q for tharter ended March 31, 2009.

Item 5. Other Information

None.
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Item 6 . Exhibits

10.1*

10.2*

10.3*

10.4*

10.5%

10.6*

10.7*

15.1

311

31.2

32.1

32.2

Form of employee Cash Lo-Term Incentive Award Agreeme

Form of employee Performance Unit Agreernr

Form of employee Restricted Stock Agreemnr

Form of employee Restricted Stock Unit Agreen

Form of employee N¢-Statutory Stock Option Agreeme

Form of nor-employee director Restricted Stock Unit Agreen

Form of no-employee director N¢-Statutory Stock Option Agreeme

Awareness Letter from Deloitte & Touche LLP regaglunaudited financial informatic
Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z
Certification of Chief Financial Officer pursuamt $ection 302 of the Sarba-Oxley Act of 200z
Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 200z

Certification of Chief Financial Officer pursuamst $ection 906 of the Sarba-Oxley Act of 2002

* Compensatory plan or arrangement
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SIGNATURES

Pursuant to the requirement of the Securities Exghact of 1934, the registrant has duly causesdrdport to be signed on its behalf by the undeesighereunto duly authorized.

TREEHOUSE FOODS, INC
/sl Dennis F. Riorda

Dennis F. Riordal
Senior Vice President and Chief Financial Offi

August 6, 2009
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Exhibit 10.1
TREEHOUSE FOODS, INC.
CASH LONG-TERM INCENTIVE AWARD AGREEMENT
THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianade and entered into by and between TreeHoosdsFInc., a Delaware corporation (the “Compangt)d the
individual named on the attached Notice of Grame (Participant”).
WITNESSETH:

WHEREAS, the Board of Directors of the Company &dspted and approved the TreeHouse Foods, InctyEand Incentive Plan (the “Plan”), which was apem, as required, by the Compasmgtockholders and provides
the grant of stock-based and cash incentive awardsrtain eligible Employees, Consultants and Botployee Directors of the Company and its Affilitend

WHEREAS, the Compensation Committee (the“Commiftéels selected the Participant to participate & Rfan and has awarded the cash incentive awadilus in this Agreement (the “ Performance Awartdf')the
Participant; and

WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Performafaeard; and
WHEREAS, capitalized terms used herein and notraiilse defined in this Agreement shall have the rregmnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements hereiaioed, and as an inducement to the Participacomdnue as an Employee of the Company (or arliét#) and t
promote the success of the business of the Conguanhits Affiliates, the parties hereby agree ao¥ad:

1.  Grant of Performance Award. The Company hegebnts to the Participant, effective as of theeddown on the attached Notice of Grant (the “D&t@rant”), and on the terms and subject to thedit®ns, limitations
and restrictions set forth in the Plan and in Adseement, the PerformancAward shown on the attached Notice of Grant. Taeiflpant hereby accepts the Performangeard from the Company on the terms and condit&taged
herein.

2.  Transfer Restrictions. The Performandevard shall not be assigned, pledged or otherwisesferred, voluntarily or involuntarily, by thereipant.

3. Accrual and Termination.

(@) For each of the Performance Periods ( and ), a PaafmenAward shall accrue equal to (a) __ of théoReance Award designated on the Notice of Grant
multlplled by (b) the applicable “Percentage offBenance Award Accrued’as |nd|cated on the chart below based on the aetment during the applicable Performance Perioi@fQperating Net Income goal at the threshold etaot
maximum level designated below. In addition, foe tumulative Performance Period ( though ), a Performancward shall accrue equal to (i) the cumulative Berfance Award multiplied by (ii) the

applicable Percentage of Performangevard Accrued as indicated on the chart below basethe achievement earned during the cumulativiaffeance Period of the Operating Net Income go#ti@threshold, target or maximum
level designated below, minus (jii) any Performangevard accrued during the Performance Periods. pEguoses of this Agreement, Operating Net Inconadl sean income from ordinary business activititer operating
expenses, income taxes and interest are dedudijedied for one time and non-recurring items.

(b)  The accrued PerformancAward (determined as described in the paragraplieglshall be paid in cash on the annivershtlye Date of Grant (but no later than the 45t after the anniversary),
provided that, and except as otherwise providgzhiagraph (c) below, (1) the Committee certifiesdttainment of such Operating Net Income goalkémmanner set forth in the Plan and (2) the Rpatit continues to be employed by
the Company (or an Affiliate) through the nigarsary of the Date of Grant.

(c) Ifthe Participant's Service terminates dgrone of the Performance Periods due to deathpllityaor Retirement, or the Company terminates the Parti¢ip&ervice without Cause during a Performance
Period, the Participant shall receive any portibthe PerformanceAward accrued in prior Performance Periods, plpsoarata portion of the Performancaward that would have accrued for the Performareréo# in which such
Participant’s death, Disability, Retirement, omtération by the Company without Cause occurs. Suotrata portion shall be based on the numbeulbé&lendar months of the Participant’s Servicerduthe applicable Performance
Period divided by the length of that Performancedele The Participant will receive the cumulatRerformance Award if the Participant is employettigh Such Performanéavard shall be paid on the anniversary of the
Date of Grant immediately following the end of ferformance Period in which such Participant’s lde@tsability, Retirement, or termination by ther@any without Cause occurs (but no later than §ik day after such
anniversary). Notwithstanding the preceding sesgeif the Participant is a “specified employeetasermined under Section 409A of the Internal ReeeCode of 1986, as amended, and (1) his or hreicBgerminates during one of
the Performance Periods due to Retirement or @Cthmpany terminates the Participant’s ServicemitiCause during a Performance Period, such Raatitshall receive such Performance Award on tkettiat is the later of: (A) the
first day following the six month anniversary oétRarticipant’s separation from Service, or (B)dheiversary of the Date of Grant immediately faflog the end of the Performance Period in whicthdRarticipant’s Retirement or
termination by the Company without Cause occurs$ ifodater than the 45th day after such date).
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Performance Period(s) Threshold Operating Net Income Goa Target Operating Net Income Goal Maximum Operating Net Income Goal

Achieved Operating Net Income Percentage oPerformance Award Accrued * *
Below Thresholc 0%
Threshold _ %
Target _ %
Maximum %

** Such percentage shall be prorated for any aehent between threshold, target and maximum.

4.  Forfeiture. Except as provided in paragrapin® PerformanceAward shall be forfeited to the Company upon thei€ipant's termination of employment with the Coamy and its Affiliates for any reason prior to the
anniversary of the Date of Grant. The fieermination of whether or not the Participarg been discharged or terminated Service for atlyeofeasons specified in paragraph 3 shall be rimadlee Committee in its sole and
absolute discretion.

5. Tax Withholding. The Company shall have igatrto withhold from the Performance Award payaioléhe Participant an amount sufficient to satafyfederal, state and local withholding tax reguoients as provided in
the Plan.

6.  Plan Incorporated. The Participant accepts the PerfoireaAward subject to all the provisions of the Plahich are incorporated into this Agreement, idahg the provisions that authorize the
Committee to administer and interpret the Planwahith provide that the Committee’s decisions, deteations and interpretations with respect to tta Rre final and conclusive on all persons afféthereby. Except as otherwise set
forth in this Agreement, terms defined in the Riare the same meanings herein.

7. Miscellaneous.

(@) No Guaranteed Service or Employment. Neithergranting of the Performancaward, nor any provision of this Agreement or tharP shall (a) affect the right of the Companyemniinate the Participant at &
time, with or without Cause, or (b) shall be deertedreate any rights to employment or Serviceonttioued employment or continued Service on thegfathe Participant or any rights to participateahy employee benefit plan or
program (other than the Plan) of the Company orAffiliate or to receive any benefits or rights astted with employment or Service with the Compaififre rights and obligations arising under thisefgnent are not intended to and
do not affect the employment or Service relatiopshat otherwise exists between the Company (orAdfiljate) and the Participant, whether such riglaship is at will or defined by an employment gact. Moreover, this Agreement is
not intended to and does not amend any existindament contract between the Company and the Rzatit to the extent there is a conflict betwees fgreement and such an employment contract,flayment contract shall
govern and take priority.

(b) Notices. Any notice to be given to the Compander the terms of this Agreement shall be axddre to the Company at its principal executiveceffj and any notice to be given to the Participhall be
addressed to the Participant at the address sktdpithe attached Notice of Grant, or at suchratleress for a party as such party may hereaésgdate in writing to the other. Any such nosiball be deemed to have been duly given
if mailed, postage prepaid, addressed as aforesaid.

(c) Binding Agreement. Subject to the limitasan this Agreement on the transferability by tlzetieipant of the Performancéward, this Agreement shall be binding upon anderto the benefit of the
representatives, executors, successors or bemificif the parties hereto.

(d)  Governing Law. The interpretation, perforroamnd enforcement of this Agreement shall be gmceby the laws of the State of lllinois and theteth States, as applicable, without reference écctinflict of
laws provisions thereof.

(e)  Severability. If any provision of this Agreent is declared or found to be illegal, unenfobdéear void, in whole or in part, then the partiésll be relieved of all obligations arising undech provision, but only
to the extent that it is illegal, unenforceablesoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessaméde it legal and enforceable while
preserving its intent or, if that is not possilidg,substituting therefore another provision thdegal and enforceable and achieves the same igigct
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) Headings. All section titles and captiongtirs Agreement are for convenience only, shallbetieemed part of this Agreement, and in no wayt dkfine, limit, extend or describe the scopéntent of any
provisions of this Agreement.

(9) Entire Agreement. This Agreement constititesentire agreement among the parties heretaipierg to the subject matter hereof and supersaitipsior agreements and understandings pertaitiegeto.

(h)  No Waiver. No failure by any party to insigton the strict performance of any covenant, dajyeement or condition of this Agreement or toreise any right or remedy consequent upon a bréresiof shall
constitute waiver of any such breach or any otbeenant, duty, agreement or condition.

(i)  Counterparts. This Agreement may be execintedunterparts, all of which together shall ciogt one agreement binding on all the partiestbermtwithstanding that all such parties are ignatories to the
original or the same counterpart.

() Relief. Inaddition to all other rights cemedies available at law or in equity, the Compsimgll be entitled to injunctive and other equitaieliéef to prevent or enjoin any violation of theopisions of this
Agreement.

(k)  Plan Document GovernsThe PerformanceAward is granted pursuant to the Plan, and theoRreeince Award and this Agreement are in all respgeterned by the Plan and subject to all of thegeand
provisions thereof, whether such terms and pronssire incorporated in this Agreement by referemae expressly cited. Any inconsistency betwbenAgreement and the Plan shall be resolved iorfaf/the Plan. The Participant
hereby acknowledges receipt of a copy of the Plan.

()  Beneficiary DesignationThe Participant may, from time to time, in accommwith procedures set forth by the Committee, namyebeneficiary or beneficiaries (who may be nagmutingently) to whom any
benefit under this Agreement is to be paid in cddds or her death before he or she receives aajl of such benefit. Each such designation sfeaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and shall be effective only if and wheis firoperly completed and filed by the Participianiriting with the Company during the Participariifetime. In the absence of any such valid affective designation, benefits
remaining unpaid at the Participant's death shalbaid to the Participant’s estate.

(m)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to alltéhms and conditions of the Plan, as the samebmaynended from time to time, as well as to sutgsrand
regulations as the Committee may adopt for admmatisn of the Plan. It is expressly understood tha Committee is authorized to administer, carestand make all determinations necessary or apatepin its sole discretion, to the
administration of the Plan and this Agreementpgivhich shall be binding upon the Participant.

(n)  No Vested Right to Future Awards. Participacknowledges and agrees that the granting dPénformance Award under this Agreement is made foflyadiscretionary basis by the Company and thit
Agreement does not lead to a vested right to fuffeeformance Awards in the future.

(0)  Use of Personal Data. By executing this &grent, Participant acknowledges and agrees tooffextion, use, processing and transfer of cepairsonal data, including his or her name, salatipnality, job
title, position, and details of all past Performaavards and current Performance Awards outstanatiaigr the Plan (“Data”), for the purpose of manggind administering the Plan. The Participanbisobliged to consent to such
collection, use, processing and transfer of pellstata, but a refusal to provide such consent rffegishis or her ability to participate in the Plafihe Company, or its Affiliates, may transfer ®among themselves or to third parties as
necessary for the purpose of implementation, adimation and management of the Plan. These varémigients of Data may be located elsewhere thvougthe world. The Participant authorizes them@us recipients of Data to
receive, possess, use, retain and transfer the iDakectronic or other form, for the purposesnoplementing, administering and managing the Pleine Participant may, at any time, review Data wétspect to the Participant and
require any necessary amendments to such DataPdttieipant may withdraw his or her consent toDa& herein by notifying the Company in writingimever, the Participant understands that by withirg his or her consent to use
Data, the Participant may affect his or her abtiityarticipate in the Plan.

(p) Amendment. Any amendment to the Agreemeall le in writing and signed by the Company.
HHH#HH
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Exhibit 10.2
TREEHOUSE FOODS, INC.
PERFORMANCE UNIT AGREEMENT
THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianjade and entered into by and between TreeHoosésF Inc., a Delaware corporation (the “Compangtjd th
individual named on the attached Notice of Grame (Participant”).
WITNESSETH:

WHEREAS, the Board of Directors of the Company &dspted and approved the TreeHouse Foods, InctyEandl Incentive Plan (the “Plan”), which was apem, as required, by the Compasgtockholders and provides
the grant of stock-based awards and cash inceatiaeds to certain eligible Employees, Consultantsreon-Employee Directors of the Company and ifdliafes; and

WHEREAS, the Compensation Committee (the “Comniijtbas selected the Participant to participatehaPlan and has awarded the performance unitsidedén this Agreement (the “Units”) to the Parpiant; and
WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Units; and
WHEREAS, capitalized terms used herein and notraiilse defined in this Agreement shall have the rivggmnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements hereiaioed, and as an inducement to the Participacomdnue as an Employee of the Company (or arliét#) and t
promote the success of the business of the Conguanhits Affiliates, the parties hereby agree ao¥ad:

1. Grant of Units. The Company hereby granthéoParticipant, effective as of the date showthenattached Notice of Grant (the “Date of Grardt)d on the terms and subject to the conditiomstdtions and restrictions
set forth in the Plan and in this Agreement, theber of Units shown on the attached Notice of Grdrite Participant hereby accepts the Units fromG@bmpany.

2. Transfer Restrictions. None of the Units kbelsold, assigned, pledged or otherwise trarederroluntarily or involuntarily, by the Participgprior to the conversion of Units pursuant to gaaph 3, and until permitted
pursuant to the terms of the Plan.

3. Accrual and Conversion of Units.

(a) For each of the Performance Periods ( and ), a number a$ Shall accrue equal to approximately (a) ___heflinits designated on the Notice of Grant mukipby
(b) the applicable “Percentage of Units Accruediraicated on the chart below based on the achieweruring the applicable Performance Period ofdperating Net Income goal at the threshold, tavg@taximum level designated
below. In addition, for the cumulative PerformaiReziod , a number of cuiel®&nits shall accrue equal to (i) the numbeUafts multiplied by (ii) the applicable “PercentagieUnits Accrued’as indicate

on the chart below based on the achievement dthingumulative Performance Period of the Operatiagincome goal at the threshold, target or maxinhewel designated below, minus (jii) any Units amt during the Performance
Periods. For purposes of this Agreement, Operailieigincome shall mean income from ordinary bessnactivities after operating expenses, inconestard interest are deducted, adjusted for oneaimenon-recurring items.

(b)  The accrued Units (determined as describékeparagraph above) shall be converted to Stocksh, at the discretion of the Committee, on the _ anniversary of the Date of Grant (but nor létan the 45th
day after the anniversary), provided thad,ercept as otherwise provided in paragraph (gvibg(l) the Committee certifies the attainmentufrsOperating Net Income goals in the manner sét fo the Plan and (2) the
Participant continues to be employed by the Comigangn Affiliate) through the anniversantié Date of Grant. Each accrued Unit shall beredrd to either (x) one share of Stock or (y) cecphnal to the Fair Market Value of
a share of Stock on the anniversary of tite BlaGrant (but no later than the 45th day after t anniversary).
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(c) If the Participant’'s Service terminates dgrome of the Performance Periods due to deathpilitgeor Retirement, or the Company terminates the Partitip&ervice without Cause during a Performance

Period, the Participant shall receive any portibthe Units accrued in prior Performance Periods al pro rata portion of the Units that would hawerued for the Performance Period in which suctidizant’s death, Disability,
Retirement, or termination by the Company withoat€e occurs. Such pro rata portion shall be baiséide number of full calendar months of the Piggit's Service during the Performance Period @igidy the length of the
Performance Period. Participant shall receivectimulative Units if the Participant is employedbtingh . Such Units shall beees to Stock or cash, at the discretion of them@dtee, on the anniversary of the
Date of Grant immediately following the end of erformance Period in which such Participant’s lde@tsability, Retirement, or termination by ther@eany without Cause occurs (but not later thardfite day after the
anniversary). Notwithstanding the preceding sergeif the Participant is a “specified employee'tdasermined under Section 409A of the Internal ReeeCode of 1986, as amended, and (1) his or hreicBeerminates during one of
the Performance Periods due to Retirement or €Cthmpany terminates the Participant’s ServiceawitiCause during a Performance Period, such Raatitshall have such Units converted on the daieighthe later of: (x) the first
day following the six month anniversary of the Rapant’'s separation from Service, or (y) the aensary of the Date of Grant immediately followilg tend of the Performance Period in which suchidfzant’'s Retirement or
termination by the Company without Cause occurs ifodater than the 45th day after such date).

Performance Period(s) Threshold Operating Net Income Goa Target Operating Net Income Goal Maximum Operating Net Income Goal
Achieved Operating Net Income Percentage oPerformance Award Accrued * *
Below Thresholc 0%
Threshold _ %
Target _ %
Maximum %

** Such percentage shall be prorated for any a@ient between threshold, target and maximum.

4.  Forfeiture. Except as provided in paragrapin® Units shall be forfeited to the Company ugimnParticipant's termination of employment witle §ompany and its Affiliates for any reason priottte anniversary
of the Date of Grant. The final determination dfether or not the Participant has been dischargegtminated Service for any of the reasons speetifi paragraph 3 shall be made by the Committés sole and absolute discretion.

5.  Rights as a Stockholder. The Participant stwlbe entitled to any of the rights of a stodkleo with respect to the Units unless and untilltmits are converted to shares of Stock, includitgout limitation the right to
vote and tender Stock and the right to receivedéivils and other distributions payable with resfmestock.

6.  Tax Withholding. The Company shall have igatrto require the Participant to remit to the Qxamy, or to withhold from other amounts payabléh®Participant, as compensation or otherwise nasuat sufficient to
satisfy all federal, state and local withholding tequirements as provided in the Plan, or the Gomshall have the right to retain (or the Parioipmay be offered the opportunity to elect to &hthe number of shares of stock whose
Fair Market Value equals such amount required tavitigheld.

7. Plan Incorporated. The Participant accepdthits subject to all the provisions of the Plahich are incorporated into this Agreement, inahgdihe provisions that authorize the Committeedimiaister and interpret the
Plan and which provide that the Committee’s deoisialeterminations and interpretations with respetite Plan are final and conclusive on all pessaffiected thereby. Except as otherwise set forthis Agreement, terms defined in
the Plan have the same meanings herein.




8. Miscellaneous.

(@  No Guaranteed Service or Employment. Neithergranting of the Units, nor any provision dstAgreement or the Plan, shall (a) affect thetrigitthe Company to terminate the Participant gttane, with or
without Cause, or (b) shall be deemed to createighys to employment or Service or continued emplent or continued Service on the part of the Bigeint or any rights to participate in any emplopeeefit plan or program (other
than the Plan) of the Company or any Affiliate @réceive any benefits or rights associated witplegment or Service with the Company. The rigird abligations arising under this Agreement areimended to and do not affect the
employment or Service relationship that otherwisiste between the Company (or any Affiliate) anel Erarticipant, whether such relationship is at aiiltlefined by an employment contract. Moreovss, Agreement is not intended to
and does not amend any existing employment corttetateen the Company and the Participant; to thenethere is a conflict between this Agreementsueh an employment contract, the employment constzall govern and take
priority.

(b) Notices. Any notice to be given to the Compander the terms of this Agreement shall be axddre to the Company at its principal executiveceffj and any notice to be given to the Participhall be
addressed to the Participant at the address sktdpithe attached Notice of Grant, or at suchratleress for a party as such party may hereaésgdate in writing to the other. Any such nosiball be deemed to have been duly given
if mailed, postage prepaid, addressed as aforesaid.

(c) Binding Agreement. Subject to the limitasan this Agreement on the transferability by tlzetieipant of the Units, this Agreement shall beding upon and inure to the benefit of the repregems, executors,
successors or beneficiaries of the parties hereto.

(d)  Governing Law. The interpretation, perforroamnd enforcement of this Agreement shall be gmceby the laws of the State of lllinois and theteth States, as applicable, without reference écctinflict of
laws provisions thereof.

(e)  Severability. If any provision of this Agreent is declared or found to be illegal, unenfobbéear void, in whole or in part, then the partiésll be relieved of all obligations arising undech provision, but only
to the extent that it is illegal, unenforceablesoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessaméie it legal and enforceable while
preserving its intent or, if that is not possilidg,substituting therefore another provision thdegal and enforceable and achieves the same ifgigct

(f) Headings. All section titles and captionghiis Agreement are for convenience only, shallbeteemed part of this Agreement, and in no wail difine, limit, extend or describe the scopéntent of any
provisions of this Agreement.

(9) Entire Agreement. This Agreement constitttesentire agreement among the parties heretaipierg to the subject matter hereof and supersaitipsior agreements and understandings pertaitiegeto.

(h) No Waiver. No failure by any party to insigton the strict performance of any covenant, dalyeement or condition of this Agreement or toreise any right or remedy consequent upon a brésrkof shall
constitute waiver of any such breach or any otbeepant, duty, agreement or condition.

@ Counterparts. This Agreement may be execirt@dunterparts, all of which together shall céingt one agreement binding on all the partiestber®twithstanding that all such parties are ignatories to the
original or the same counterpart.

()  Relief. In addition to all other rights cemedies available at law or in equity, the Compeimll be entitled to injunctive and other equitaieléef to prevent or enjoin any violation of thepisions of this
Agreement.




(k) Plan Document GovernsThe Units are granted pursuant to the Plan, antltfiis and this Agreement are in all respects gmeby the Plan and subject to all of the termspandisions thereof, whether such

terms and provisions are incorporated in this Agrest by reference or are expressly cited. Anyrisésiency between the Agreement and the Planisbaéisolved in favor of the Plan. The Particigeereby acknowledges receipt of a
copy of the Plan.

()  Beneficiary Designation. The Participant migm time to time, in accordance with proceduretsfarth by the Committee, name any beneficiarpeneficiaries (who may be named contingently) tomviany
benefit under this Agreement is to be paid in add@s or her death before he or she receives aajl of such benefit. Each such designation steaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and shall be effective only if and whe firoperly completed and filed by the Participaniriting with the Company during the Participariifetime. In the absence of any such valid afféctive designation, benefits
remaining unpaid at the Participant’s death shafbaid to the Participant’s estate.

(m)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to alitéims and conditions of the Plan, as the samebmaynended from time to time, as well as to sut#srand
regulations as the Committee may adopt for adnnatisn of the Plan. It is expressly understood tha Committee is authorized to administer, carestand make all determinations necessary or apptepin its sole discretion, to the
administration of the Plan and this Agreementp&ivhich shall be binding upon the Participant.

(n) No Vested Right to Future Awards. Participarknowledges and agrees that the granting osWmitler this Agreement is made on a fully discretig basis by the Company and that this Agreemees dot
lead to a vested right to further Unit awards ia firture.

(0) Use of Personal Data. By executing this &grent, Participant acknowledges and agrees toolleetion, use, processing and transfer of cepairsonal data, including his or her name, salationality, job
title, position, and details of all past Unit awshd current Unit awards outstanding under the PRata”), for the purpose of managing and adntériag the Plan. The Participant is not obligeddasent to such collection, use,
processing and transfer of personal data, buttsaefo provide such consent may affect his obéity to participate in the Plan. The Companyits Affiliates, may transfer Data among themssleeto third parties as necessary for
the purpose of implementation, administration armthagement of the Plan. These various recipieriatf may be located elsewhere throughout the wdrlee Participant authorizes these various resipief Data to receive, possess,
use, retain and transfer the Data, in electroniutioer form, for the purposes of implementing, austéring and managing the Plan. The Participaay, rat any time, review Data with respect to thei€lpant and require any necessary

amendments to such Data. The Participant may veithdhis or her consent to use Data herein by rintifthe Company in writing; however, the Participanderstands that by withdrawing his or her congense Data, the Participant
may affect his or her ability to participate in thkn.

(p)  Amendment. Any amendment to the Agreemeaill Hle in writing and signed by the Company.

#HHHH
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Exhibit 10.3
TREEHOUSE FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianade and entered into by and between TreeHoosdsFInc., a Delaware corporation (the “Compangt)d th
individual named on the attached Notice of Grame (Participant”).

WITNESSETH:
WHEREAS, the Board of Directors of the Company &dgpted and approved the TreeHouse Foods, InctyEandl Incentive Plan (the “Plan”), which was apem, as required, by the Compasgtockholders and provides
the grant of Stock Options, Stock Appreciation RégiRestricted Stock, Restricted Stock Units, Rarémce Shares, Performance Units and other typstoci-based awards to certain eligible Employ€esisultants and noBmployet
Directors of the Company and its Affiliates; and

WHEREAS, the Compensation Committee (the “Comniijtéas selected the Participant to participatehi@ Plan and has awarded the shares of restriatedl described in this Agreement (the “RestrictedcBt) to the
Participant; and

WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Restricténtl; and
WHEREAS, capitalized terms used herein and notraiise defined in this Agreement shall have the rivegnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements heretaiced, and as an inducement to the Participacomtinue as an Employee of the Company (or arlidt#) and t
promote the success of the business of the Conguanhits Affiliates, the parties hereby agree aovad:

1.  Grant of Restricted Stock. The Company hegghpts to the Participant, effective as of theeddtown on the attached Notice of Grant (the “D&a@rant”), and on the terms and subject to thelitmms, limitations and
restrictions set forth in the Plan and in this Agment, the number of shares of Restricted Stockistom the attached Notice of Grant. The Partidijemeby accepts the Restricted Stock from the Gomp

2. Transfer Restrictions. None of the Restriceatk shall be sold, assigned, pledged or othert@nsferred, voluntarily or involuntarily, by tRarticipant prior to the lapse of restrictionsguant to paragraph 3, and until
permitted pursuant to the terms of the Plan.

3. Lapse of Restrictions. Subject to paragraghetrestrictions set forth in paragraph 2 sledbk in

In addition to the lapse provisions contained i fibregoing sentence, the restrictions on the Réstr Stock shall immediately lapse in full upo@hange in Control. Upon the termination of thetiegrant’s Service due
death, Disability or Retirement, the restrictiomsaopro rata portion of the Restricted Stock thatilt be eligible for a lapse of restrictions on tiext anniversary of the Date of Grant shall lapSech pro rata portion shall be determ
based on the number of full calendar months oPtéicipant’s Service since the Date of Grant,rmieersary thereof, as applicable, divided by teelv

4.  Forfeiture. All of the Restricted Stock withspect to which restrictions have not lapsed fansto paragraph 3 shall be forfeited to the Corppgoon the earlier of (a) the Participant’s termimaof employment with the
Company and its Affiliates for any reason or (1§ th anniversary of the Date of Grant. The fietermination of whether or not the Participaas bheen discharged or terminated Service for atiyeofeasons specified in
paragraph 3 shall be made by the Committee irlesand absolute discretion.

5. Rights as a Stockholder. During the restricpeniod, the Participant shall not be entitled tg afithe rights of a stockholder with respect te Restricted Stock until such restriction lapseluding without limitation the
right to vote and tender such Restricted Stockthedight to receive dividends and other distrinsi payable with respect to Stocotwithstanding the preceding sentence, the Ppaitishall be eligible to receive any extraordinary
dividend, as determined by the Committee.

6.  Tax Withholding. The Company shall have igatrto require the Participant to remit to the Qxamy, or to withhold from other amounts payabléh®Participant, as compensation or otherwise nasuat sufficient to
satisfy all federal, state and local withholding taquirements as provided in the Plan.

7. Plan Incorporated. The Participant accemRtbstricted Stock subject to all the provisionthefPlan, which are incorporated into this Agreemiacluding the provisions that authorize the @uaittee to administer and
interpret the Plan and which provide that the Cottemis decisions, determinations and interpretatisith respect to the Plan are final and conclusivell persons affected thereby. Except as ofiserset forth in this Agreement, terms
defined in the Plan have the same meanings herein.
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8. Miscellaneous.

(@  No Guaranteed Service or Employment. Neithergranting of the Restricted Stock, nor any fsion of this Agreement or the Plan, shall (a) eftée right of the Company to terminate the Pgudict at any
time, with or without Cause, or (b) shall be deertedreate any rights to employment or Serviceontioued employment or continued Service on thegfathe Participant or any rights to participateahy employee benefit plan or
program (other than the Plan) of the Company or/Affiliate or to receive any benefits or rights astted with employment or Service with the Compaififae rights and obligations arising under thisefgnent are not intended to and
do not affect the employment or Service relatiopshat otherwise exists between the Company (orAdfiljate) and the Participant, whether such riglaship is at will or defined by an employment gact. Moreover, this Agreement is
not intended to and does not amend any existindament contract between the Company and the Rzatit; to the extent there is a conflict betwees fgreement and such an employment contract,flayment contract shall
govern and take priority.

(b) Notices. Any notice to be given to the Compander the terms of this Agreement shall be axddre to the Company at its principal executiveceffj and any notice to be given to the Participhall be
addressed to the Participant at the address sktdpithe attached Notice of Grant, or at suchratleress for a party as such party may hereaésgdate in writing to the other. Any such nosiball be deemed to have been duly given
if mailed, postage prepaid, addressed as aforesaid.

(c) Binding Agreement. Subject to the limitasan this Agreement on the transferability by tlzetieipant of the Restricted Stock, this Agreensll be binding upon and inure to the benefithefitepresentatives,
executors, successors or beneficiaries of thegsangreto.

(d)  Governing Law. The interpretation, perforroamnd enforcement of this Agreement shall be gmceby the laws of the State of lllinois and theteth States, as applicable, without reference écctinflict of
laws provisions thereof.

(e)  Severability. If any provision of this Agreent is declared or found to be illegal, unenfobdéear void, in whole or in part, then the partiésll be relieved of all obligations arising undech provision, but only
to the extent that it is illegal, unenforceablesoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessaméde it legal and enforceable while
preserving its intent or, if that is not possitidg,substituting therefore another provision thdegal and enforceable and achieves the same ifgigct

(f) Headings. All section titles and captionghiis Agreement are for convenience only, shallbeteemed part of this Agreement, and in no wail difine, limit, extend or describe the scopéntent of any
provisions of this Agreement.

(9) Entire Agreement. This Agreement constittitesentire agreement among the parties heretaipierg to the subject matter hereof and supersaitipsior agreements and understandings pertaitiegeto.

(h) No Waiver. No failure by any party to insigton the strict performance of any covenant, dalyeement or condition of this Agreement or tareise any right or remedy consequent upon a brésrkof shall
constitute waiver of any such breach or any otbeenant, duty, agreement or condition

@ Counterparts. This Agreement may be execirt@dunterparts, all of which together shall céngt one agreement binding on all the partiestbermtwithstanding that all such parties are ignatories to the
original or the same counterpart.

()  Relief. In addition to all other rights cemedies available at law or in equity, the Compsimil be entitled to injunctive and other equitaieléef to prevent or enjoin any violation of thepisions of this
Agreement.




(k) Plan Document Governdhe Restricted Stock is granted pursuant to the, Riad the Restricted Stock and this Agreemeninaa#t respects governed by the Plan and subjeail tof the terms and provisions
thereof, whether such terms and provisions arerpuzated in this Agreement by reference or areesgly cited. Any inconsistency between the Agreeraed the Plan shall be resolved in favor of tle& P The Participant hereby
acknowledges receipt of a copy of the Plan.

()  Beneficiary DesignationThe Participant may, from time to time, in accommwith procedures set forth by the Committee, namyebeneficiary or beneficiaries (who may be nagmutingently) to whom any
benefit under this Agreement is to be paid in add@s or her death before he or she receives aajl of such benefit. Each such designation steaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and shall be effective only if and whe firoperly completed and filed by the Participaniriting with the Company during the Participariifetime. In the absence of any such valid afféctive designation, benefits
remaining unpaid at the Participant’s death shalbaid to the Participant’s estate or exercisethbyParticipant’s estate.

(m)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to alitéims and conditions of the Plan, as the samebmaynended from time to time, as well as to sut#srand
regulations as the Committee may adopt for adnnatisn of the Plan. It is expressly understood tha Committee is authorized to administer, carestand make all determinations necessary or apatepin its sole discretion, to the
administration of the Plan and this Agreementp&ivhich shall be binding upon the Participant.

(n) No Vested Right to Future Awards. Participarknowledges and agrees that the granting ofiBiest Stock under this Agreement is made on g filicretionary basis by the Company and thatAgieement
does not lead to a vested right to further Resili&tock awards in the future.

(0) Use of Personal Data. By executing this &grent, Participant acknowledges and agrees toolleetion, use, processing and transfer of cepairsonal data, including his or her name, salationality, job
title, position, and details of all past Restric&dck awards and current Restricted Stock awartitamding under the Plan (“Data”), for the purposmanaging and administering the Plan. The &lp&nt is not obliged to consent to
such collection, use, processing and transfer sfopel data, but a refusal to provide such conserytaffect his or her ability to participate in fAn. The Company, or its Affiliates, may tramddata among themselves or to third
parties as necessary for the purpose of implenmentatdministration and management of the Plares&lvarious recipients of Data may be located éleethroughout the world. The Participant auttesithese various recipients of
Data to receive, possess, use, retain and traihgfd@ata, in electronic or other form, for the mses of implementing, administering and managiegRan. The Participant may, at any time, revieateDwith respect to the Participant
and require any necessary amendments to such Da&Participant may withdraw his or her consentse Data herein by notifying the Company in wgtihowever, the Participant understands that blydxétwing his or her consent to
use Data, the Participant may affect his or heitpltd participate in the Plan.

(p)  Amendment. Any amendment to the Agreemeall &le in writing and signed by the Company.
#H#H#HHH
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Exhibit 10.4

TREEHOUSE FOODS, INC.
RESTRICTED STOCK UNIT AGREEMENT

THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianade and entered into by and between TreeHoosésF Inc., a Delaware corporation (the “Compangtjd th
individual named on the attached Notice of Grame (Participant”).

WITNESSETH:

WHEREAS, the Board of Directors of the Company &dspted and approved the TreeHouse Foods, InctyEanid Incentive Plan (the “Plan”), which was apem, as required, by the Compasmgtockholders and provides
the grant of stock-based awards and cash inceatiaeds to certain eligible Employees, Consultantsreon-Employee Directors of the Company and ifdliafes; and

WHEREAS, the Compensation Committee (the “Comniijteas selected the Participant to participatehinlan and has awarded the restricted stock destsribed in this Agreement (the “Units”) to thetR#pant; and
WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Units; and
WHEREAS, capitalized terms used herein and notraiilse defined in this Agreement shall have the rirggmnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements hereiaioed, and as an inducement to the Participacomdnue as an Employee of the Company (or arliét#) and t
promote the success of the business of the Conmgoathits Affiliates, the parties hereby agree aoves:

1. Grant of Units. The Company hereby granthéoParticipant, effective as of the date showthenattached Notice of Grant (the “Date of Grardt)d on the terms and subject to the conditiomstdtions and restrictions
set forth in the Plan and in this Agreement, theber of Units shown on the attached Notice of Grarte Participant hereby accepts the Units froem@bmpany.

2.  Transfer Restrictions. None of the Units kbelsold, assigned, pledged or otherwise trarederroluntarily or involuntarily, by the Participgprior to vesting of Units pursuant to paragraphar® until permitted pursuant
to the terms of the Plan.

3. Vesting. Subject to paragraph 4, the Unitdlskest in provided the Participant continoié® employed by the Company (or an Affiliate) on

4. Upon the termination of the Participant's $evto death, Disability or Retirement, a pro naoation of the Units shall vest. Such pro rataiparshall be based on the number of full calemdanths of Particpant’s Service
since the Date of Grant or anniversary thereofpicable, divided by twelve.

5.  Forfeiture. All of the Units that have nosted pursuant to paragraph 3 or 4 shall be fodf¢iiehe Company upon the Participant's terminatib8ervice with the Company and its Affiliates fory reason.

6. Payment. The Units shall be converted tolStocash, at the discretion of the Committee, paid to the Participant as soon as practicable #feedate on which Units vest (but no later th&rddys following such
vesting).

7. Rights as a Stockholder. During the restricpeniod, the Participant shall not be entitled tg afithe rights of a stockholder with respect te tnits until such Units vest and are convertesh@res of Stock, including
without limitation the right to vote and tender &tand the right to receive dividends and othetritlistions payable with respect to Stock.

8.  Tax Withholding. The Company shall have igatrto require the Participant to remit to the Qxamy, or to withhold from other amounts payablé®Participant, as compensation or otherwise nasuat sufficient to
satisfy all federal, state and local withholding taquirements as provided in the Plan, or the Gomshall have the right to retain (or the Paréinipmay be offered the opportunity to elect to &ghthe number of shares of stock whose
Fair Market Value equals such amount requirecetavithheld.

9. Plan Incorporated. The Participant accepdthits subject to all the provisions of the Plahijch are incorporated into this Agreement, inahgdihe provisions that authorize the Committeedimiaister and interpret the
Plan and which provide that the Committee’s denisjaleterminations and interpretations with resfietite Plan are final and conclusive on all pessaffiected thereby. Except as otherwise set forthis Agreement, terms defined in
the Plan have the same meanings herein.
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10. Miscellaneous.

(@  No Guaranteed Service or Employment. Neithergranting of the Units, nor any provision dstAgreement or the Plan, shall (a) affect thetrigitthe Company to terminate the Participant gttane, with or
without Cause, or (b) shall be deemed to createighys to employment or Service or continued emplent or continued Service on the part of the Bigeint or any rights to participate in any emplopeeefit plan or program (other
than the Plan) of the Company or any Affiliate @réceive any benefits or rights associated witplegment or Service with the Company. The rigird abligations arising under this Agreement areimended to and do not affect the
employment or Service relationship that otherwisiste between the Company (or any Affiliate) anel Erarticipant, whether such relationship is at aiiltlefined by an employment or service contradoreover, this Agreement is not
intended to and does not amend any existing empayr service contract between the Company anBahecipant; to the extent there is a conflicten this Agreement and such a contract, the adrghall govern and take priority.

(b)  Notices. Any notice to be given to the Compander the terms of this Agreement shall be axtdre to the Company at its principal executiveceffj and any notice to be given to the Participhall be
addressed to the Participant at the address sktdpithe attached Notice of Grant, or at suchratleress for a party as such party may hereaésgdate in writing to the other. Any such nosiball be deemed to have been duly given
if mailed, postage prepaid, addressed as aforesaid.

(c) Binding Agreement. Subject to the limitasan this Agreement on the transferability by tlzetieipant of the Units, this Agreement shall bediing upon and inure to the benefit of the repregems, executors,
successors or beneficiaries of the parties hereto.

(d)  Governing Law. The interpretation, perforroa@nd enforcement of this Agreement shall be gmceby the laws of the State of lllinois and theteth States, as applicable, without reference écctinflict of
laws provisions thereof.

(e)  Severability. If any provision of this Agreent is declared or found to be illegal, unenfobéear void, in whole or in part, then the partiésll be relieved of all obligations arising undech provision, but only
to the extent that it is illegal, unenforceablevoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessamédke it legal and enforceable while
preserving its intent or, if that is not possilidg,substituting therefore another provision thdegal and enforceable and achieves the same ivgigct

) Headings. All section titles and captiongtirs Agreement are for convenience only, shallbetieemed part of this Agreement, and in no wayt dkfine, limit, extend or describe the scopéntent of any
provisions of this Agreement.

(9) Entire Agreement. This Agreement constittitesentire agreement among the parties heretaipierg to the subject matter hereof and supersaitipsior agreements and understandings pertaitiegeto.

(h)  No Waiver. No failure by any party to insigton the strict performance of any covenant, dajyeement or condition of this Agreement or toreise any right or remedy consequent upon a brérsiof shall
constitute waiver of any such breach or any otbeenant, duty, agreement or condition.

(i)  Counterparts. This Agreement may be execirt@bunterparts, all of which together shall céing one agreement binding on all the partiestberstwithstanding that all such parties are mgnatories to the
original or the same counterpart.

()  Relief. In addition to all other rights cemedies available at law or in equity, the Compeimll be entitled to injunctive and other equitaieléef to prevent or enjoin any violation of thepisions of this
Agreement.




k) Plan Document GovernsThe Units are granted pursuant to the Plan, antltfiis and this Agreement are in all respects gmeby the Plan and subject to all of the termspandisions thereof, whether such

terms and provisions are incorporated in this Agrewst by reference or are expressly cited. Anyrisésiency between the Agreement and the Planisbaéisolved in favor of the Plan. The Particigeereby acknowledges receipt of a
copy of the Plan.

()  Beneficiary DesignationThe Participant may, from time to time, in accommwith procedures set forth by the Committee, namyebeneficiary or beneficiaries (who may be nagmutingently) to whom any
benefit under this Agreement is to be paid in add@s or her death before he or she receives aajl of such benefit. Each such designation steaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and shall be effective only if and whes jiroperly completed and filed by the Participaniriting with the Company during the Participariifetime. In the absence of any such valid afféctive designation, benefits
remaining unpaid at the Participant’s death shalbaid to the Participant’s estate.

(m)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to alitéhims and conditions of the Plan, as the samebmaynended from time to time, as well as to sut#srand
regulations as the Committee may adopt for adnnatish of the Plan. It is expressly understood tha Committee is authorized to administer, carestand make all determinations necessary or apptepin its sole discretion, to the
administration of the Plan and this Agreementp&ivhich shall be binding upon the Participant.

(n) No Vested Right to Future Awards. Participarknowledges and agrees that the granting osWmitler this Agreement is made on a fully discretig basis by the Company and that this Agreemees dot
lead to a vested right to further Unit awards ia firture.

(0) Use of Personal Data. By executing this &grent, Participant acknowledges and agrees toolleetion, use, processing and transfer of cepairsonal data, including his or her name, salationality, job
title, position, and details of all past Unit awshd current Unit awards outstanding under the PRata”), for the purpose of managing and adntériag the Plan. The Participant is not obligeddasent to such collection, use,
processing and transfer of personal data, buttsaefo provide such consent may affect his obéity to participate in the Plan. The Companyits Affiliates, may transfer Data among themssleeto third parties as necessary for
the purpose of implementation, administration armthagement of the Plan. These various recipieriatf may be located elsewhere throughout the wdrlee Participant authorizes these various resipief Data to receive, possess,
use, retain and transfer the Data, in electroniutioer form, for the purposes of implementing, austéring and managing the Plan. The Participaay, rat any time, review Data with respect to thei€lpant and require any necessary

amendments to such Data. The Participant may veithdhis or her consent to use Data herein by rintfthe Company in writing; however, the Participanderstands that by withdrawing his or her cohgense Data, the Participant
may affect his or her ability to participate in thkn.

(p)  Amendment. Any amendment to the Agreemeall Hle in writing and signed by the Company.
#H#H#HHH
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Exhibit 10.5
TREEHOUSE FOODS, INC.
NON-STATUTORY STOCK OPTION AGREEMENT

THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianade and entered into by and between TreeHoosdsFInc., a Delaware corporation (the “Compangt)d th
individual named on the attached Notice of Grame (Participant”).

WITNESSETH:
WHEREAS, the Board of Directors of the Company &dgpted and approved the TreeHouse Foods, InctyEandl Incentive Plan (the “Plan”), which was apem, as required, by the Compasgtockholders and provides
the grant of Stock Options, Stock Appreciation RégiRestricted Stock, Restricted Stock Units, Rarémce Shares, Performance Units and other typstoci-based awards to certain eligible Employ€esisultants and noBmployet
Directors of the Company and its Affiliates; and

WHEREAS, the Compensation Committee (the “Comnifjtéas selected the Participant to participatehim Plan and has awarded the Non-statutory Stoclo®gescribed in this Agreement (the “Optiond)the Participan
and

WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Option; and
WHEREAS, capitalized terms used herein and notraiise defined in this Agreement shall have the rivegnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements heretaiced, and as an inducement to the Participacomtinue as an Employee of the Company (or arlidt#) and t
promote the success of the business of the Conguanhits Affiliates, the parties hereby agree ao¥ad:

1.  Grant of Option. The Company hereby granth¢oParticipant, effective as of the date showtherattached Notice of Grant (the “Date of Graraf)d on the terms and subject to the conditiamstdtions and restrictions
set forth in the Plan and in this Agreement, ani@pto purchase all or any portion of the numbestaires shown on the attached Notice of Granhfoper share price shown on the attached NotiGrarfit (the “Exercise Price”). The
Participant hereby accepts the Option from the Gowp

2. Vesting. The shares of Stock subject to thgad shall vest in . In additiongoréisting provisions contained in the foregoingesere, the
shares of Stock subject to the Options shall imated}i vest in full upon (a) termination of the Rapant’s Service due to death or Disability; oy éChange in Control.

3. Exercise. In order to exercise the Optiorhwitspect to any vested portion that has not ygited, the Participant shall notify the Companyi{eduly authorized designee for such purpose)riting or by electronic or
other acceptable means, in accordance with proesdstablished by the Company and communicatétBarticipant, either sent to the Corporate Sagrstattention at the Compamsyprincipal office or to his duly authorized desig
for such purpose. At the time of exercise, thei€lpant shall pay to the Company the ExerciseePsiet forth on the attached Notice of Grant, miigtibby the number of vested shares as to whiclOfiteon is being exercised. The
Option will not be deemed to be exercised and shafr&tock will not be issued unless and untilapplicable Exercise Price is received by the Compaeart the exercise is otherwise approved by thef@om The Participant shall
make such payment (a) in cash or its equivaleptyylexchanging shares of Stock owned by the aatic for at least six months (or such greateessér period as the Committee may determine fnor td time), (c) if permitted by tt
Committee, through a broker-assisted “cashlesstciseeof the Option, or (d) any combination of teegoing, provided that the combined value otabh and cash equivalents and the Fair Market \&flaay Stock tendered to the
Company, valued as of the date of such tendet |émst equal to the total applicable ExerciseePrim addition, the Committee may, in its disaetiallow for the Option to be “net exercised” ihiah event the net amount of Stock
underlying the Option shall be delivered to thetieiant upon exercise after deducting such amofiBtock necessary to satisfy the Exercise Price.

4. Expiration of Option. The Option shall expia&d shall not be exercisable with respect tovasged portion as to which the Option has not lee@ncised, on the first to occur
of:
any provision of the Plan or this Agreement tocbetrary, the Participant may not, under any cirstamces, exercise the Option (whether or not tlested or exercisable) following termination of Breticipant’s Service for Cause, and
the unvested portion of any Option shall expire bedorfeited immediately upon the terminationtoé Participant’s Service for any reason. The fit@krmination of whether or not the Participarg been discharged or has terminated
Service for any of the reasons specified in thimgaaph 4 will be made by the Committee in its sold absolute discretion.
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5. Tax Withholding. Any provision of this Agreementthe contrary notwithstanding, the Company mag &lch steps as it deems necessary or desiraltfeefaithholding of any taxes that it is requirgdiéaw or regulatiol
of any governmental authority, federal, state oalpdomestic or foreign, to withhold in connectiwith any of the shares of Stock subject heretochSteps shall include but shall not be limite¢eforequiring the Participant pay to the
Company, simultaneous with any exercise pursuapatagraph 3 above, the amount of any taxes retjtarbe withheld (or a reasonable estimate thereo{p) retaining by the Company (or the Partinipmay be offered the
opportunity to elect to tender) the number of shafeStock (or a reasonable estimate thereof) whaseMarket Value equals (or approximately equaig)h amount required to be withheld. The Pasitimcknowledges and agrees that
the Participant is responsible for the tax conseges, if any, associated with the grant of the @pénd its exercise.

6.  Assignment or Transfer of Option. The Opi®not assignable or transferable, except in aearel with the provisions of the Plan.

7. Administrative Delay. Option exercise reqsesil be processed as soon as administrativelgtipable following the receipt of the Participantsgjuest which is complete in all respects. Then@any shall not be liable
for any delay in exercising the option as a restiiddministrative delay or error.

8.  Certain Legal Restrictions. The Company shatlbe obligated to sell or issue any sharesaékStipon the exercise of the Option or otherwidessand until the issuance and delivery of sueheshcomplies with (a)
Company policies and procedures relating to ingigefing or otherwise relating to federal or steurities laws; and (b) all relevant provisionsasi and other legal requirements including, withiduitation, any applicable federal or
state securities laws and the requirements of &k ®£xchange upon which shares of the Stock mey Itle listed, as determined by the Company irolesdiscretion. As a condition to the exerciséhef Option or the sale by the
Company of any additional shares of Stock to théidaant, the Company may require the Particiganhake such representations and warranties aayitem necessary to comply with applicable laWse Company reserves the
right to delay any exercise of the Option or théveey of shares of Stock following such exercisel ghe Company shall not be liable for any suclylel refusal to sell or issue any shares of Sifaitie Company cannot obtain authority
from the appropriate regulatory bodies deemed byabmpany to be necessary to lawfully sell or issuzh shares or if the Company otherwise deemsdrlely or refusal to be necessary and appropriatenapplicable federal or state
securities laws or pursuant to applicable Compantigips and procedures.

9. Plan Incorporated. The Participant accepts the Optidjext to all the provisions of the Plan, which m@rporated into this Agreement, including thevisions that authorize the Committee to
administer and interpret the Plan and which protidé the Committee’s decisions, determinationsiatetpretations with respect to the Plan are faral conclusive on all persons affected therebyceft as otherwise set forth in this
Agreement, terms defined in the Plan have the sag@nings herein.

10.  Miscellaneous.
(a) No ISO Treatment. The Option is intendetléa non-statutory stock option under applicabldaws, and it is not to be characterized or tra® an incentive stock option under such laws.

(b)  No Guaranteed Service or Employment. Neithergranting of the Option, nor any provisiontustAgreement or the Plan, shall (a) impose anigatibn upon the Participant to exercise the Optipany part
thereof; (b) affect the right of the Company tarigrate the Participant at any time, with or with@atuse, or (c) shall be deemed to create any riglgsployment or Service or continued employmemtomtinued Service on the part of
the Participant or any rights to participate in amyployee benefit plan or program (other than fae)Rf the Company or any Affiliate or to recemmy benefits or rights associated with employmergervice with the Company. The
rights and obligations arising under this Agreenaetnot intended to and do not affect the emplaytroe Service relationship that otherwise existsvieen the Company (or any Affiliate) and the Pgstiat, whether such relationship is
at will or defined by an employment contract. Mwrer, this Agreement is not intended to and doé¢simend any existing employment contract betweerCtbmpany and the Participant; to the extent tiseaeconflict between this
Agreement and such an employment contract, theamgnt contract shall govern and take priority.




(c)  No Stockholder Rights. Neither the Participaor any person claiming under or through thei€lpant shall be or shall have any of the rightpivileges of a stockholder of the Company irpext of any of the
shares of Stock issuable upon the exercise of fiti@®herein unless and until certificates repréagrsuch shares shall have been issued and dsdiverthe Participant or such Participant’s agent.

(d) Notices. Any notice to be given to the Compander the terms of this Agreement or any dejiwdrthe Option to the Company shall be addresséde Company at its principal executive offices] any notice
to be given to the Participant shall be addresséidet Participant at the address set forth onttaefzed Notice of Grant, or at such other addresa party as such party may hereafter designateifimg to the other. Any such notice
shall be deemed to have been duly given if majledtage prepaid, addressed as aforesaid.

(e) Binding Agreement. Subject to the limitagdn this Agreement on the transferability by tizetieipant of the Option and any shares of Stduis, Agreement shall be binding upon and inure ¢olténefit of the
representatives, executors, successors or bemificif the parties hereto.

(f)  Governing Law. The interpretation, performarand enforcement of this Agreement shall be gmckby the laws of the State of lllinois and thetebh States, as applicable, without reference éactinflict of
laws provisions thereof.

(g) Severability. If any provision of this Agmeent is declared or found to be illegal, unenfobbear void, in whole or in part, then the partésill be relieved of all obligations arising undach provision, but only
to the extent that it is illegal, unenforceablesoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessaméde it legal and enforceable while
preserving its intent or, if that is not possitidg,substituting therefore another provision thdegal and enforceable and achieves the same ifgisct

(h)  Headings. All section titles and captionshis Agreement are for convenience only, shalloetieemed part of this Agreement, and in no wajl define, limit, extend or describe the scopénent of any
provisions of this Agreement.

(i)  Entire Agreement. This Agreement constitutesentire agreement among the parties heretaipirg to the subject matter hereof and supersaitipsior agreements and understandings pertaithiegeto.

No Waiver. No failure by any party to insigton the strict performance of any covenant, daiyeement or condition of this Agreement or tareise any right or remedy consequent upon a bréseziof shall
constitute waiver of any such breach or any otbeenant, duty, agreement or condition

(k) Counterparts. This Agreement may be execitedunterparts, all of which together shall cdng one agreement binding on all the partiestberetwithstanding that all such parties are ignatories to the
original or the same counterpart.

0] Relief. In addition to all other rights cemedies available at law or in equity, the Compstmll be entitled to injunctive and other equitaielief to prevent or enjoin any violation of theopisions of this
Agreement.




(m) Plan Document Govern3he Option is granted pursuant to the Plan, an@iitéon and this Agreement are in all respects gwa: by the Plan and subject to all of the terntsovisions thereof, whether such

terms and provisions are incorporated in this Agrewst by reference or are expressly cited. Anyrisésiency between the Agreement and the Planisbaéisolved in favor of the Plan. The Particigeereby acknowledges receipt of a
copy of the Plan.

(n)  Beneficiary DesignationThe Participant may, from time to time, in accormamwith procedures set forth by the Committee, namyebeneficiary or beneficiaries (who may be nacmttingently) to whom any
benefit under this Agreement is to be paid in add@s or her death before he or she receives aajl of such benefit. Each such designation steaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and will be effective only if and wheisiproperly completed and filed by the Participaniriting with the Company during the Participanlifetime. In the absence of any such valid dfetéve designation, benefits
remaining unpaid at the Participant’s death shalbaid to the Participant’s estate or exercisethbyParticipant’s estate.

(0)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to altéims and conditions of the Plan, as the samebmaynended from time to time, as well as to sutdsrand

regulations as the Committee may adopt for adnnatisn of the Plan. It is expressly understood tha Committee is authorized to administer, cargstand make all determinations necessary or apatepin its sole discretion, to the
administration of the Plan and this Agreementp&ivhich shall be binding upon the Participant.

[(3) No Vested Right to Future Awards. Participarknowledges and agrees that the granting ob@ptinder this Agreement are made on a fully diserary basis by the Company and that this Agre¢mees not
lead to a vested right to further Option awardghnfuture.

Use of Personal Data. By executing this &grent, Participant acknowledges and agrees toolleetion, use, processing and transfer of cepairsonal data, including his or her name, salationality, job
title, position, and details of all past Option adeand current Option awards outstanding undePlie (“Data”), for the purpose of managing and iistering the Plan. The Participant is not ohfige consent to such collection, use,
processing and transfer of personal data, buttsaefo provide such consent may affect his obéity to participate in the Plan. The Companyits Affiliates, may transfer Data among themssleeto third parties as necessary for
the purpose of implementation, administration armthagement of the Plan. These various recipieriatf may be located elsewhere throughout the wdrlee Participant authorizes these various resipief Data to receive, possess,
use, retain and transfer the Data, in electroniutioer form, for the purposes of implementing, austéring and managing the Plan. The Participaay, rat any time, review Data with respect to thei€lpant and require any necessary

amendments to such Data. The Participant may veithdhis or her consent to use Data herein by rintifthe Company in writing; however, the Participanderstands that by withdrawing his or her congense Data, the Participant
may affect his or her ability to participate in thkn.

() Amendment. Any amendment to the Agreemeali &t in writing and signed by the Company.

#HHHHH
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Exhibit 10.6
TREEHOUSE FOODS, INC.
RESTRICTED STOCK UNIT AGREEMENT

THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianade and entered into by and between TreeHoosdsFInc., a Delaware corporation (the “Compangtjd the
individual named on the attached Notice of Grame (Participant”).

WITNESSETH:

WHEREAS, the Board of Directors of the Company &dgpted and approved the TreeHouse Foods, InctyEandl Incentive Plan (the “Plan”), which was apem, as required, by the Compasgtockholders and provides
the grant of stock-based awards and cash inceatiaeds to certain eligible Employees, Consultantsreon-Employee Directors of the Company and ifdliafes; and

WHEREAS, the Compensation Committee (the “Commiijtbas selected the Participant to participatehaPlan and has awarded the restricted stock dextsribed in this Agreement (the “Units”) to thetR#pant; and
WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Units; and
WHEREAS, capitalized terms used herein and notraiilse defined in this Agreement shall have the rivggmnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements hereitaioed, and as an inducement to the Participanbitinue as a noBmployee Director of the Company (or
Affiliate) and to promote the success of the businef the Company and its Affiliates, the partiesebby agree as follows:

1. Grant of Units. The Company hereby granthéoParticipant, effective as of the date showthenattached Notice of Grant (the “Date of Grardt)d on the terms and subject to the conditiomstdtions and restrictions
set forth in the Plan and in this Agreement, theber of Units shown on the attached Notice of Grdrite Participant hereby accepts the Units fromG@bmpany.

2.  Transfer Restrictions. None of the Units kbelsold, assigned, pledged or otherwise trarederroluntarily or involuntarily, by the Participgprior to vesting of Units pursuant to paragraphar® until permitted pursuant
to the terms of the Plan.

3. Vesting. Subject to paragraph 4, the Unitdlstest on . In additiorhéovesting provision contained in the foregoingeece, the Units shall immediately vest in full appChange in
Control. Upon the termination of the Participar8&rvice due to death, Disability or Retirementighishall mean the Participant’s resignation origlen not to be re-nominated at the expirationisfdr her term, or a failure to be re-
elected for a new term), a pro rata portion ofuiméts shall vest. Such pro rata portion shall Beedl on the number of full calendar months of gagi¢ipant’s Service since the Date of Grant dididy thirteen.

4.  Forfeiture. All of the Units that have nosted pursuant to paragraph 3 shall be forfeitaledCompany upon the Participant’s termination@fvi&e with the Company and its Affiliates for amason. The final
determination of whether or not the Participant hesn discharged or terminated Service for anfi@féasons specified in paragraph 3 shall be matteebCommittee in its sole and absolute discretion

5. Payment. The Units shall be converted tolStocash, at the discretion of the Committee, jgaid to the Participant as soon as practicable tfeedate on which Units vest (but no later th&rddys following such
vesting). Notwithstanding the preceding sentetieeParticipant may make an irrevocable electichiwi30 days of the Date of Grant to defer conwersif the Units to a later date, in accordance wighattached Exhibit A and the
terms of the Plan. If the Participant makes sudbfarral election, then, notwithstanding any psawi of this Agreement to the contrary, the Pgytiot shall not have any rights as a stockholdér mispect to such deferred Units.

6.  Rights as a Stockholder. During the resaicferiod, the Participant shall not be entitledny of the rights of a stockholder with respedti® Units until such Units vest and are convetteshares of Stock, including
without limitation the right to vote and tender &tand the right to receive dividends and othetritistions payable with respect to Stock.

7. Tax Withholding. The Company shall have figatrto require the Participant to remit to the Qamy, or to withhold from other amounts payabléh®Participant, as compensation or otherwise naouat sufficient to
satisfy all federal, state and local withholding taquirements as provided in the Plan.

8.  Plan Incorporated. The Participant accepdthits subject to all the provisions of the Plahich are incorporated into this Agreement, inahgdihe provisions that authorize the Committeedimiaister and interpret the
Plan and which provide that the Committee’s deoisialeterminations and interpretations with respetite Plan are final and conclusive on all pessaffiected thereby. Except as otherwise set forthis Agreement, terms defined in
the Plan have the same meanings herein.
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9. Miscellaneous.

(@  No Guaranteed Service or Employment. Neithergranting of the Units, nor any provision dstAgreement or the Plan, shall (a) affect thetrigitthe Company to terminate the Participant gttane, with or
without Cause, or (b) shall be deemed to createighys to employment or Service or continued emplent or continued Service on the part of the Bigeint or any rights to participate in any emplopeeefit plan or program (other
than the Plan) of the Company or any Affiliate @réceive any benefits or rights associated witplegment or Service with the Company. The rigird abligations arising under this Agreement areimended to and do not affect the
employment or Service relationship that otherwisiste between the Company (or any Affiliate) anel Erarticipant, whether such relationship is at aiiltlefined by an employment or service contradoreover, this Agreement is not
intended to and does not amend any existing empayr service contract between the Company anBahecipant; to the extent there is a conflicten this Agreement and such a contract, the adrghall govern and take priority.

(b)  Notices. Any notice to be given to the Compander the terms of this Agreement shall be axtdre to the Company at its principal executiveceffj and any notice to be given to the Participhall be
addressed to the Participant at the address sktdpithe attached Notice of Grant, or at suchratleress for a party as such party may hereaésgdate in writing to the other. Any such nosiball be deemed to have been duly given
if mailed, postage prepaid, addressed as aforesaid.

(c) Binding Agreement. Subject to the limitasan this Agreement on the transferability by tlzetieipant of the Units, this Agreement shall bediing upon and inure to the benefit of the repregems, executors,
successors or beneficiaries of the parties hereto.

(d)  Governing Law. The interpretation, perforroa@nd enforcement of this Agreement shall be gmceby the laws of the State of lllinois and theteth States, as applicable, without reference écctinflict of
laws provisions thereof.

(e)  Severability. If any provision of this Agreent is declared or found to be illegal, unenfobéear void, in whole or in part, then the partiésll be relieved of all obligations arising undech provision, but only
to the extent that it is illegal, unenforceablevoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessamédke it legal and enforceable while
preserving its intent or, if that is not possilidg,substituting therefore another provision thdegal and enforceable and achieves the same ivgigct

) Headings. All section titles and captiongtirs Agreement are for convenience only, shallbetieemed part of this Agreement, and in no wayt dkfine, limit, extend or describe the scopéntent of any
provisions of this Agreement.

(9) Entire Agreement. This Agreement constittitesentire agreement among the parties heretaipierg to the subject matter hereof and supersaitipsior agreements and understandings pertaitiegeto.

(h)  No Waiver. No failure by any party to insigton the strict performance of any covenant, dajyeement or condition of this Agreement or toreise any right or remedy consequent upon a brérsiof shall
constitute waiver of any such breach or any otbeenant, duty, agreement or condition.

(i)  Counterparts. This Agreement may be execirt@bunterparts, all of which together shall céing one agreement binding on all the partiestberstwithstanding that all such parties are mgnatories to the
original or the same counterpart.

()  Relief. In addition to all other rights cemedies available at law or in equity, the Compeimll be entitled to injunctive and other equitaieléef to prevent or enjoin any violation of thepisions of this
Agreement.




k) Plan Document GovernsThe Units are granted pursuant to the Plan, antltfiis and this Agreement are in all respects gmeby the Plan and subject to all of the termspandisions thereof, whether such

terms and provisions are incorporated in this Agrewst by reference or are expressly cited. Anyrisésiency between the Agreement and the Planisbaéisolved in favor of the Plan. The Particigeereby acknowledges receipt of a
copy of the Plan.

()  Beneficiary DesignationThe Participant may, from time to time, in accommwith procedures set forth by the Committee, namyebeneficiary or beneficiaries (who may be nagmutingently) to whom any
benefit under this Agreement is to be paid in add@s or her death before he or she receives aajl of such benefit. Each such designation steaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and shall be effective only if and whes jiroperly completed and filed by the Participaniriting with the Company during the Participariifetime. In the absence of any such valid afféctive designation, benefits
remaining unpaid at the Participant’s death shalbaid to the Participant’s estate.

(m)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to alitéhims and conditions of the Plan, as the samebmaynended from time to time, as well as to sut#srand
regulations as the Committee may adopt for adnnatish of the Plan. It is expressly understood tha Committee is authorized to administer, carestand make all determinations necessary or apptepin its sole discretion, to the
administration of the Plan and this Agreementp&ivhich shall be binding upon the Participant.

(n) No Vested Right to Future Awards. Participarknowledges and agrees that the granting osWmitler this Agreement is made on a fully discretig basis by the Company and that this Agreemees dot
lead to a vested right to further Unit awards ia firture.

(0) Use of Personal Data. By executing this &grent, Participant acknowledges and agrees toolleetion, use, processing and transfer of cepairsonal data, including his or her name, salationality, job
title, position, and details of all past Unit awshd current Unit awards outstanding under the PRata”), for the purpose of managing and adntériag the Plan. The Participant is not obligeddasent to such collection, use,
processing and transfer of personal data, buttsaefo provide such consent may affect his obéity to participate in the Plan. The Companyits Affiliates, may transfer Data among themssleeto third parties as necessary for
the purpose of implementation, administration armthagement of the Plan. These various recipieriatf may be located elsewhere throughout the wdrlee Participant authorizes these various resipief Data to receive, possess,
use, retain and transfer the Data, in electroniutioer form, for the purposes of implementing, austéring and managing the Plan. The Participaay, rat any time, review Data with respect to thei€lpant and require any necessary

amendments to such Data. The Participant may veithdhis or her consent to use Data herein by rintfthe Company in writing; however, the Participanderstands that by withdrawing his or her cohgense Data, the Participant
may affect his or her ability to participate in thkn.

(p)  Amendment. Any amendment to the Agreemeall Hle in writing and signed by the Company.
#H#H#HHH
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Exhibit 10.7

TREEHOUSE FOODS, INC.
NON-STATUTORY STOCK OPTION AGREEMENT

THIS AGREEMENT (the “Agreement”), effective as dfet date indicated on the attached Notice of Gianade and entered into by and between TreeHoosdsFInc., a Delaware corporation (the “Compangt)d th
individual named on the attached Notice of Grame (Participant”).

WITNESSETH:

WHEREAS, the Board of Directors of the Company &dgpted and approved the TreeHouse Foods, InctyEandl Incentive Plan (the “Plan”), which was apem, as required, by the Compasgtockholders and provides
the grant of Stock Options, Stock Appreciation RégiRestricted Stock, Restricted Stock Units, Rarémce Shares, Performance Units and other typstoci-based awards to certain eligible Employ€esisultants and noBmployet
Directors of the Company and its Affiliates; and

WHEREAS, the Compensation Committee (the “Comnifjtéas selected the Participant to participatehim Plan and has awarded the Non-statutory Stoclo®gescribed in this Agreement (the “Optiond)the Participan
and

WHEREAS, the parties hereto desire to evidenceriting the terms and conditions of the Option; and
WHEREAS, capitalized terms used herein and notraiise defined in this Agreement shall have the rivegnset forth in the Plan.

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements hereitaiced, and as an inducement to the Participanbttinue as a noBmployee Director of the Company (or
Affiliate) and to promote the success of the businef the Company and its Affiliates, the partiesebby agree as follows:

1.  Grant of Option. The Company hereby granth¢oParticipant, effective as of the date showtherattached Notice of Grant (the “Date of Graraf)d on the terms and subject to the conditiamstdtions and restrictions
set forth in the Plan and in this Agreement, ani@pto purchase all or any portion of the numbestaires shown on the attached Notice of Granhfoper share price shown on the attached NotiGrarfit (the “Exercise Price”). The
Participant hereby accepts the Option from the Gowp

2. Vesting. The shares of Stock subject to théad shall vest on . In =afditd the vesting provisions contained in the foieg sentence, the shares of Stock subject to e shall immediately
vest in full upon (a) termination of the ParticigarService due to death or Disability; (b) the tRgmant's retirement (which shall mean the Papticit's resignation or decision not to be re-noneidat the expiration of his or her term, or
a failure to be re-elected for a new term); ora€hange in Control.

3. Exercise. In order to exercise the Optiorhwéspect to any vested portion that has not ygited, the Participant shall notify the Companyitsrduly authorized designee for such purposejriting or by electronic or
other acceptable means, in accordance with proesdstablished by the Company and communicatétBarticipant, either sent to the Corporate Sagrstattention at the Compamsyprincipal office or to his duly authorized desig
for such purpose. At the time of exercise, thei€ipant shall pay to the Company the ExercisedPsiet forth on the attached Notice of Grant, miidtipby the number of vested shares as to whiclOgtéon is being exercised. The
Option will not be deemed to be exercised and shafr&tock will not be issued unless and untilapplicable Exercise Price is received by the Companl the exercise is otherwise approved by thef@om The Participant shall
make such payment (a) in cash or its equivaleptyylexchanging shares of Stock owned by the Raatic for at least six months (or such greateessér period as the Committee may determine fnora td time), (c) if permitted by tt
Committee, through a broker-assisted “cashlessfoeseeof the Option, or (d) any combination of fheegoing, provided that the combined value otallh and cash equivalents and the Fair Market \Gflaey Stock tendered to the
Company, valued as of the date of such tendet |émst equal to the total applicable ExerciseePrim addition, the Committee may, in its disametiallow for the Option to be “net exercised” ihish event the net amount of Stock
underlying the Option shall be delivered to thetieiant upon exercise after deducting such amofiBtock necessary to satisfy the Exercise Price.

4. Expiration of Option. The Option shall expia&d shall not be exercisable with respect tovasged portion as to which the Option has not lee@ncised, on the first to occur
of: . Notwithstgratiy provision of the Plan or this Agreement ® ¢bntrary, the Participant may not, under anyuaistances,
exercise the Option (whether or not then vestezkercisable) following termination of the Partiaia Service for Cause, and the unvested porticemgfOption shall expire and be forfeited immedjatgon the termination of the
Participant’s Service for any reason. The finakdmination of whether or not the Participant hasrbdischarged or terminated Service for any ofg¢hsons specified in this paragraph 4 will be niadéhe Committee in its sole and
absolute discretion.




5. Tax Withholding. Any provision of this Agreementthe contrary notwithstanding, the Company mag &lch steps as it deems necessary or desiraltfeefaithholding of any taxes that it is requirgdiéaw or regulatiol
of any governmental authority, federal, state oalpdomestic or foreign, to withhold in connectiwith any of the shares of Stock subject heretochSteps shall include but shall not be limite¢eforequiring the Participant pay to the
Company, simultaneous with any exercise pursuapatagraph 3 above, the amount of any taxes retjtarbe withheld (or a reasonable estimate thereo{p) retaining by the Company (or the Partinipmay be offered the
opportunity to elect to tender) the number of shafeStock (or a reasonable estimate thereof) whaseMarket Value equals (or approximately equaig)h amount required to be withheld. The Pasitimcknowledges and agrees that
the Participant is responsible for the tax conseges, if any, associated with the grant of the @pénd its exercise.

6.  Assignment or Transfer of Option. The Opi®not assignable or transferable, except in aearel with the provisions of the Plan.

7. Administrative Delay. Option exercise reqsesil be processed as soon as administrativelgtipable following the receipt of the Participantsgjuest which is complete in all respects. Then@any shall not be liable
for any delay in exercising the option as a restiiddministrative delay or error.

8.  Certain Legal Restrictions. The Company shatlbe obligated to sell or issue any sharesaékStipon the exercise of the Option or otherwidessand until the issuance and delivery of sueheshcomplies with (a)
Company policies and procedures relating to ingigefing or otherwise relating to federal or steurities laws; and (b) all relevant provisionsasi and other legal requirements including, withiduitation, any applicable federal or
state securities laws and the requirements of &k ®£xchange upon which shares of the Stock mey Itle listed, as determined by the Company irolesdiscretion. As a condition to the exerciséhef Option or the sale by the
Company of any additional shares of Stock to théidaant, the Company may require the Particiganhake such representations and warranties aayitem necessary to comply with applicable laWse Company reserves the
right to delay any exercise of the Option or théveey of shares of Stock following such exercisel ghe Company shall not be liable for any suclylel refusal to sell or issue any shares of Sifaitie Company cannot obtain authority
from the appropriate regulatory bodies deemed byabmpany to be necessary to lawfully sell or issuzh shares or if the Company otherwise deemsdrlely or refusal to be necessary and appropriatenapplicable federal or state
securities laws or pursuant to applicable Compantigips and procedures.

9.  Plan Incorporated. The Participant accepts théeo®gubject to all the provisions of the Plan, whize incorporated into this Agreement, including provisions that authorize the Committee to aéténand interpret tk
Plan and which provide that the Committee’s densjaleterminations and interpretations with resfietite Plan are final and conclusive on all pessaffiected thereby. Except as otherwise set forthis Agreement, terms defined in
the Plan have the same meanings herein.

10.  Miscellaneous.
(a) No ISO Treatment. The Option is intendetléa non-statutory stock option under applicabldaws, and it is not to be characterized or tra® an incentive stock option under such laws.

(b)  No Guaranteed Service or Employment. Neithergranting of the Option, nor any provisiontustAgreement or the Plan, shall (a) impose anigatibn upon the Participant to exercise the Optipany part
thereof; (b) affect the right of the Company tarigrate the Participant at any time, with or with@atuse, or (c) shall be deemed to create any riglgsployment or Service or continued employmemtomtinued Service on the part of
the Participant or any rights to participate in amyployee benefit plan or program (other than fae)Rf the Company or any Affiliate or to recemmy benefits or rights associated with employmergarvice with the Company. The
rights and obligations arising under this Agreenaetnot intended to and do not affect the emplaytroe Service relationship that otherwise existsvieen the Company (or any Affiliate) and the P@stiat, whether such relationship is
at will or defined by an employment or service caat. Moreover, this Agreement is not intendedrnd does not amend any existing employment orcndntract between the Company and the Partigipatite extent there is a
conflict between this Agreement and such a conttaetcontract shall govern and take priority.




(c)  No Stockholder Rights. Neither the Participaor any person claiming under or through thei€lpant shall be or shall have any of the rightpivileges of a stockholder of the Company irpext of any of the
shares of Stock issuable upon the exercise of fiti@®herein unless and until certificates repréagrsuch shares shall have been issued and dsdiverthe Participant or such Participant’s agent.

(d) Notices. Any notice to be given to the Compander the terms of this Agreement or any dejiwdrthe Option to the Company shall be addresséde Company at its principal executive offices] any notice
to be given to the Participant shall be addresséidet Participant at the address set forth onttaefzed Notice of Grant, or at such other addresa party as such party may hereafter designateifimg to the other. Any such notice
shall be deemed to have been duly given if majledtage prepaid, addressed as aforesaid.

(e) Binding Agreement. Subject to the limitagdn this Agreement on the transferability by tizetieipant of the Option and any shares of Stduis, Agreement shall be binding upon and inure ¢olténefit of the
representatives, executors, successors or bemificif the parties hereto.

(f)  Governing Law. The interpretation, performarand enforcement of this Agreement shall be gmckby the laws of the State of lllinois and thetebh States, as applicable, without reference éactinflict of
laws provisions thereof.

(g) Severability. If any provision of this Agmeent is declared or found to be illegal, unenfobbear void, in whole or in part, then the partésill be relieved of all obligations arising undach provision, but only
to the extent that it is illegal, unenforceablesoid, it being the intent and agreement of theipathat this Agreement shall be deemed amendedoblfying such provision to the extent necessaméde it legal and enforceable while
preserving its intent or, if that is not possitidg,substituting therefore another provision thdegal and enforceable and achieves the same ifgisct

(h)  Headings. All section titles and captionshis Agreement are for convenience only, shalloetieemed part of this Agreement, and in no wajl define, limit, extend or describe the scopénent of any
provisions of this Agreement.

(i)  Entire Agreement. This Agreement constitutesentire agreement among the parties heretaipirg to the subject matter hereof and supersaitipsior agreements and understandings pertaithiegeto.

No Waiver. No failure by any party to insigton the strict performance of any covenant, daiyeement or condition of this Agreement or tareise any right or remedy consequent upon a bréseziof shall
constitute waiver of any such breach or any otbeenant, duty, agreement or condition

(k) Counterparts. This Agreement may be execitedunterparts, all of which together shall cdng one agreement binding on all the partiestberetwithstanding that all such parties are ignatories to the
original or the same counterpart.

0] Relief. In addition to all other rights cemedies available at law or in equity, the Compstmll be entitled to injunctive and other equitaielief to prevent or enjoin any violation of theopisions of this
Agreement.




(m) Plan Document Govern3he Option is granted pursuant to the Plan, an@iitéon and this Agreement are in all respects gwa: by the Plan and subject to all of the terntsovisions thereof, whether such

terms and provisions are incorporated in this Agrewst by reference or are expressly cited. Anyrisésiency between the Agreement and the Planisbaéisolved in favor of the Plan. The Particigeereby acknowledges receipt of a
copy of the Plan.

(n)  Beneficiary DesignationThe Participant may, from time to time, in accormamwith procedures set forth by the Committee, namyebeneficiary or beneficiaries (who may be nacmttingently) to whom any
benefit under this Agreement is to be paid in add@s or her death before he or she receives aajl of such benefit. Each such designation steaibke all prior designations by the Participahgll be in a form prescribed by the
Company, and will be effective only if and wheisiproperly completed and filed by the Participaniriting with the Company during the Participanlifetime. In the absence of any such valid dfetéve designation, benefits
remaining unpaid at the Participant’s death shalbaid to the Participant’s estate or exercisethbyParticipant’s estate.

(0)  Administration. This Agreement and the rigbtshe Participant hereunder are subject to altéims and conditions of the Plan, as the samebmaynended from time to time, as well as to sutdsrand

regulations as the Committee may adopt for adnnatisn of the Plan. It is expressly understood tha Committee is authorized to administer, cargstand make all determinations necessary or apatepin its sole discretion, to the
administration of the Plan and this Agreementp&ivhich shall be binding upon the Participant.

[(3) No Vested Right to Future Awards. Participarknowledges and agrees that the granting ob@ptinder this Agreement are made on a fully diserary basis by the Company and that this Agre¢mees not
lead to a vested right to further Option awardghnfuture.

Use of Personal Data. By executing this &grent, Participant acknowledges and agrees toolleetion, use, processing and transfer of cepairsonal data, including his or her name, salationality, job
title, position, and details of all past Option adeand current Option awards outstanding undePlie (“Data”), for the purpose of managing and iistering the Plan. The Participant is not ohfige consent to such collection, use,
processing and transfer of personal data, buttsaefo provide such consent may affect his obéity to participate in the Plan. The Companyits Affiliates, may transfer Data among themssleeto third parties as necessary for
the purpose of implementation, administration armthagement of the Plan. These various recipieriatf may be located elsewhere throughout the wdrlee Participant authorizes these various resipief Data to receive, possess,
use, retain and transfer the Data, in electroniutioer form, for the purposes of implementing, austéring and managing the Plan. The Participaay, rat any time, review Data with respect to thei€lpant and require any necessary

amendments to such Data. The Participant may veithdhis or her consent to use Data herein by rintifthe Company in writing; however, the Participanderstands that by withdrawing his or her congense Data, the Participant
may affect his or her ability to participate in thkn.

() Amendment. Any amendment to the Agreemeali &t in writing and signed by the Company.

#HHHH




Exhibit 15.1

TreeHouse Foods, Inc.

Two Westbrook Corporate Center
Suite 1070

Westchester, lllinois

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boardifeld States), the unaudited interim financial infation of TreeHouse Foods, Inc. and subsidiadeshie periods ended June 30,
2009 and 2008, as indicated in our report datedudt§, 2009; because we did not perform an aueitexpressed no opinion on that information.

We are aware that our report referred to abovechwisiincluded in your Quarterly Report on FormQ@er the quarter ended June 30, 20009, is incotpdriy reference in Registration Statements No-13238.61 and No. 333-150053 on
Form S-8.

We also are aware that the aforementioned reparsupnt to Rule 436(c) under the Securities Ad9#3, is not considered a part of the Registraitatements prepared or certified by an accountamteport prepared or certified by an
accountant within the meaning of Sections 7 andflhat Act.

/sl Deloitte & Touche LLI

Chicago, lllinois
August 6, 2009



Exhibit 31.1

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

1, Sam K. Reed, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Ini

Based on my knowledge, this report does not comaynuntrue statement of a material fact or oméitade a material fact necessary to make the staisrmade, in light of the circumstances under wbiech statements were ma
not misleading with respect to the period covengthis report;

Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all material respects theafigial condition, results of operations and caswsl of the registrant as of, and f
the periods presented in this rep:

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as defined in Exchange Act Rule-15(e) and 15-15(e)) and internal control over financial repagt
(as defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures gesigned under our supervision, to ensurenggrial information relating to the registrantlirding its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihieh this report is being prepare

b. Designed such internal control over financial réjpgr or caused such internal control over finaheporting to be designed under our supervisioprovide reasonable assurance regarding the itigjiadf financial reporting
and the preparation of financial statements foemel purposes in accordance with generally acdegateounting principles

c. Evaluated the effectiveness of the registrant'sld&ire controls and procedures and presentedsinetport our conclusions about the effectivendéshendisclosure controls and procedures, as oétfteof the period covered by
this report based on such evaluations;

d. Disclosed in this report any change in the regitsanternal control over financial reporting thetcurred during the registrant's most recent figearter (the registrant's fourth fiscal quartettie case of an annual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registré's internal control over financial reporting; a

The registrar's other certifying officer and | have disclosedséxhon our most recent evaluation of internal @miver financial reporting, to the registr's auditors and the audit committee of regis’s board of directors (¢
persons performing the equivalent functiot

a. All significant deficiencies and material weaknessethe design or operation of internal contratofinancial reporting which are reasonably likedyadversely affect the registr’s ability to record, process, summarize
report financial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s internal control over financial reportir

Date: August 6, 2009

/s/ Sam K. Ree
Sam K. Reet
Chairman of the Board and Chief Executive Offi




Exhibit 31.2

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

1, Dennis F. Riordan, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of TreeHouse Foods, Ini

Based on my knowledge, this report does not comaynuntrue statement of a material fact or oméitade a material fact necessary to make the staisrmade, in light of the circumstances under wbiech statements were ma
not misleading with respect to the period covengthis report;

Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all material respects theafigial condition, results of operations and caswsl of the registrant as of, and f
the periods presented in this rep:

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as defined in Exchange Act Rule-15(e) and 15-15(e)) and internal control over financial repagt
(as defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and procedures gesigned under our supervision, to ensurenggrial information relating to the registrantlirding its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihieh this report is being prepare

b. Designed such internal control over financial réjpgr or caused such internal control over finaheporting to be designed under our supervisioprovide reasonable assurance regarding the itigjiadf financial reporting
and the preparation of financial statements foemel purposes in accordance with generally acdegateounting principles

c. Evaluated the effectiveness of the registrant'sld&ire controls and procedures and presentedsinetport our conclusions about the effectivendéshendisclosure controls and procedures, as oétfteof the period covered by
this report based on such evaluations;

d. Disclosed in this report any change in the regitsanternal control over financial reporting thetcurred during the registrant's most recent figearter (the registrant's fourth fiscal quartettie case of an annual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registré's internal control over financial reporting; a

The registrar's other certifying officer and | have disclosedséxhon our most recent evaluation of internal @miver financial reporting, to the registr's auditors and the audit committee of regis’s board of directors (¢
persons performing the equivalent functiot

a. All significant deficiencies and material weaknessethe design or operation of internal contratofinancial reporting which are reasonably likedyadversely affect the registr’s ability to record, process, summarize
report financial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s internal control over financial reportir

Date: August 6, 2009

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




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended June 30, 2009, as filed with the $esand Exchange Commission on the date hereef‘R@eport”), I, Sam K.
Reed, Chairman of the Board and Chief Executivéc®ffof the Company, certify to the best of my kienge, pursuant to 18 U.S.C. Section 1350, as adqpirsuant to Section 906 of the Sarbanes-OxIep#2002, that:
(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, and
(2) The information contained in the Report faphgsents, in all material respects, the finana@aldition and results of operations of the Company.
/s/ Sam K. Ree

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

Date: August 6, 2009



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f TreeHouse Foods, Inc. (the “Company”) for pleeiod ended June 30, 2009, as filed with the $esiand Exchange Commission on the date hereef‘R@eport”), I, Dennis F.

Riordan,
Senior Vice President and Chief Financial Officethe Company, certify to the best of my knowledgersuant to 18 U.S.C. Section 1350, as adoptesbipat to Section 906 of the Sarbanes-Oxley AcboR2that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, and
(2) The information contained in the Report faphgesents, in all material respects, the finana@aldition and results of operations of the Company.

/s/ Dennis F. Riorda

Dennis F. Riordal
Senior Vice President and Chief Financial Offi

Date: August 6, 2009



