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Part | — Financial Information

Item 1. Financial Statements

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

December
June 30, 31,
2010 2009
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 3447 $ 4,41¢
Receivables, n¢ 107,35« 86,557
Inventories, ne 295,63! 264,93:
Deferred income taxe 3,64 3,391
Prepaid expenses and other current a: 23,49¢ 7,26¢
Assets held for sale 4,081 4,081
Total current asse 437,65¢ 370,65:
Property, plant and equipment, | 357,29: 276,03:
Goodwill 953,38« 575,00°
Other intangible assets, r 400,46¢ 153,56¢
Other assets, net 19,43: 9,167
Total assets $ 2,168,23 $ 1,384,42
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable and accrued expet $ 181,35 $ 148,81
Current portion of lon-term debt 1,04¢ 90¢€
Deferred income tax 642 —
Total current liabilities 183,04! 149,72!
Long-term debt 886,20! 401,64(
Deferred income taxe 160,77t 45,38:
Other long-term liabilities 35,75 31,45:
Total liabilities 1,265,77! 628,19¢
Commitments and contingencies (Note
Stockholder equity:
Preferred stock, par value $0.01 per share, 10000Ghares authorized, none iss — —
Common stock, par value $0.01 per share, 90,00G;08fks authorized, 35,389,917 and 31,998,92
shares issued and outstanding, respect 354 32C
Additional paic-in capital 693,81( 587,59¢
Retained earning 233,23: 195,26:
Accumulated other comprehensive loss (24,945 (26,957)
Total stockholders’ equity 902,45 756,22¢
Total liabilities and stockholders’ equity $ 216823 $ 1,384,42

See Notes to Condensed Consolidated FinancialrStats.
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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,
2010 2009 2010 2009
(Unaudited) (Unaudited)

Net sales $ 446,19 $ 372,60! $ 843,31¢ $ 728,00:
Cost of sales 340,04! 292,76 648,39: 576,44t
Gross profit 106,15( 79,84« 194,92¢ 151,55!
Operating expense

Selling and distributiol 30,88 28,51" 57,68: 54,29¢

General and administrati\ 25,08« 19,86: 53,56 35,63¢

Other operating expense (income) 2,01¢ 18z (242) 42¢F

Amortization expense 7,281 3,321 11,73« 6,57¢

Total operating expenses 65,27 51,88« 122,73 96,93¢

Operating incom: 40,87: 27,96( 72,19 54,61%
Other expense (income

Interest expense, n 11,77¢ 4,821 18,60¢ 9,31¢

Gain on foreign currency exchan (2,170 (3,869 (2,070 (1,809

Other income, net (993) (1,159 (1,206 (1,265

Total other expense (income) 8,61¢ (19€) 15,33( 6,25(

Income before income tax 32,257 28,15¢ 56,86 48,36
Income taxes 10,60¢ 9,731 18,89( 17,21(
Net income $ 21,65: $ 18,42t $ 37,97: $ 31,15;
Weighted average common shal

Basic 34,81 31,61¢ 34,46 31,58¢

Diluted 35,99¢ 31,75 35,58¢ 32,05:
Net earnings per common she

Basic $ .62 $ .5€ $ 1.1C $ .9¢

Diluted $ .6C $ .58 $ 1.07 $ 97

See Notes to Condensed Consolidated Financialrtats.
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TREEHOUSE FOODS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net caskigen by operating activitie:

Depreciatior

Amortization

Loss (gain) on foreign currency exchat

Mark to market adjustment on derivative contr:

(In thousands)

Excess tax deficiency (benefits) from st-based payment arrangeme

Stocl-based compensatic
Loss on disposition of assets, |
Deferred income taxe
Curtailment of postretirement benefit obligat
Other
Changes in operating assets and liabilities, nacqtiisitions
Receivable!
Inventories
Prepaid expenses and other as
Accounts payable, accrued expenses and otheiitiiedil
Net cash provided by operating activit
Cash flows from investing activities:
Additions to property, plant and equipmt
Additions to other intangible ass¢
Acquisition of business, net of cash acqui
Proceeds from sale of fixed assets
Net cash used in investing activiti
Cash flows from financing activities:
Proceeds from issuance of di
Borrowings under revolving credit facili
Payments under revolving credit facil
Payments on capitalized lease obligati
Proceeds from issuance of common stock, net ofresqs
Payment of deferred financing co
Proceeds from stock option exerci:

Excess tax (deficiency) benefits from st-based payment arrangeme

Cash used to net share settle equity awards
Net cash provided by financing activities
Effect of exchange rate changes on cash and casyasnts

Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See Notes to Condensed Consolidated FinancialrStats.
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Six Months Ended

June 30,
2010 2009
(Unaudited)
37,97. % 31,157
20,76 16,39¢
11,73¢ 6,57¢
66¢ (2,14¢)
(1,710 (9849)
44C (200
7,79¢ 6,05¢
1,72( 38C
7,19¢ 7,29%
(2,357 —
81 80
20,55¢ 4,08¢
16,87¢ (27,880)
(11,899 3,22¢
6,92 (29,11)
116,76: 15,02¢
(16,625 (22,559
(6,619
(664,659 —
— 24
(687,899 (22,529
400,00( —
270,90( 176,90(
(187,101 (170,000
(587) (421)
110,68t —
(10,789 —
3,07¢ 137
(440 10C
(15,330) (279)
570,42: 6,43
(25€) 473
(96%) (590)
4,41¢ 2,681
3,447 $ 2,097
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TREEHOUSE FOODS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
As of and for the six months ended June 30, 2010
(Unaudited)

1. Basis of Presentation

The Condensed Consolidated Financial Statemeritgdied herein have been prepared by TreeHouse Fomdsyithout audit, pursuant to t
rules and regulations of the Securities and Exch&@gmmission (“SEC”) applicable to quarterly repagton Form 10-Q. In our opinion,
these statements include all adjustments necekwmaayfair presentation of the results of all imteperiods reported herein. Certain
information and footnote disclosures normally imted in financial statements prepared in accordaitbegenerally accepted accounting
principles have been condensed or omitted as pedriity such rules and regulations. Certain préaryamounts have been reclassified to
conform to the current period presentation, pritgdd present borrowings under our line of creditabgross versus net basis. These
reclassifications had no effect on reported natiags, total assets or net cash flows. The Coretb@®nsolidated Financial Statements and
related notes should be read in conjunction with@onsolidated Financial Statements and relategsrintluded in the Company’s Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2009. Results of operations for interimquks are not necessarily indicative of
annual results.

The preparation of our Condensed Consolidated EiabStatements in conformity with accounting pijées generally accepted in the
United States of America (“GAAP”) requires us t@wsir judgment to make estimates and assumptiabstiect the reported amounts of
assets and liabilities, and disclosures of contihgssets and liabilities at the date of the CosderConsolidated Financial Statements, and
the reported amounts of net sales and expensegydhg reporting period. Actual results couldelifirom these estimates.

A detailed description of the Company’s significantounting policies can be found in the Compafyisual Report on Form 10-K for the
fiscal year ended December 31, 2009.

” ”

Unless otherwise indicated, references in thisntepd'we,
taken as a whole.

us,” “our,” or the “Company” refer tdreeHouse Foods, Inc. and subsidiaries,

2. Recent Accounting Pronouncements

In January 2010, the Financial Accounting Stand&akzrd (“FASB”) issued Accounting Standards UpdagsU”) No. 2010-06,Fair Value
Measurements and Disclosui(*ASU 2010-06") to provide additional guidance @irfvalue disclosures. ASU 2010-06 requires new
disclosures about transfers in and out of Levald 2, and requires that the activity in Level Ittisures be presented on a gross basis rather
than as a net number. The ASU also clarifies iexjsdisclosures about the level of disaggregatimhiaformation on inputs and valuation
techniques, and includes confirming amendmentsdgtidance on employers’ disclosures about pasmeent benefit plan assets. ASU
2010-06 is effective for interim and annual repagtperiods beginning after December 15, 2009. Gtmpany adopted the provisions of this
ASU effective January 1, 2010, and the adoptiomdidsignificantly impact the Company’s Condensergblidated Financial Statements.

3. Acquisition

On March 2, 2010, the Company acquired Sturm Fdods{“Sturm”), a private label manufacturer ot lvereal and powdered soft drink
mixes that serves retail and foodservice custometse United States with annual sales of approteiges340 million. The acquisition of
Sturm has strengthened the Company’s presencévaigtabel dry grocery categories.

The Company paid a cash purchase price of $664libmibefore adjusting for a $5.2 million workirgpital adjustment to reduce the
purchase price, for 100% of the issued and outsigrelock of Sturm. The $5.2 million working capiadjustment is recorded in the
Receivables, net line of our Condensed Consolidatddnce Sheets as of June 30, 2010. The traosagts financed through the issuanc
$400 million in high yield notes, the issuance aof fillion shares of Company common stock at $4@&0share and borrowings under the
Company’s credit facility.

The acquisition is being accounted for under thelpase method of accounting and the results ofadipeis are included in our financial
statements from the date of acquisition and ardeidecl in each of our segments. Sturm contribufigdll$8 million to net sales and $5.9
million in net income since the March 2, 2010 asdign date through June 30, 2010. At the dat@cquisition, the purchase price was
allocated to the assets and liabilities acquirestdaipon fair market values. The Company’s puecpése allocation set forth below is
preliminary and subject to tax and working capétdjustments that are expected to be completeckisgbond half of 2010. Adjustments may
impact the total purchase price, deferred taxesgaodwill.
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(In
thousands)
Receivable: $ 35,64¢
Inventory 47,52t
Property plant and equipme 86,10¢
Customer relationshiy 229,00(
Trade namq 10,00(
Formulas 5,00(
Other intangible asse 5,83¢
Other asset 3,81z
Goodwill 378,60:
Total assets acquire 801,52¢
Accounts payable and accru (35,179
Other lon¢-term liabilities (4,365
Deferred taxes (102,55)
Total liabilities acquired (142,089
Total purchase price $ 659,44(

The Company allocated $229 million to customerti@tships that have an estimated life of twentyrged he acquired trade name will be
amortized over fifteen years. Formulas have amestd useful life of five years. Other intangilblgsets consist of capitalized computer
software that is being amortized over three yeditsee Company increased the cost of acquired inviestby approximately $6.2 million, and
expensed that amount as a component of cost o Sataugh the second quarter of 2010. The Compasyallocated $372.4 million of
goodwill to the North American Retail Grocery segrinend $6.2 million of goodwill to the Food Awaydfn Home segment. No goodwill is
expected to be deductible for tax purposes. Gdbdrvises principally as a result of expansion ayntities, employed workforce, and the
impact of Sturm’s first mover advantage. The Comypiacurred approximately $5.4 million in acquisitirelated costs during the six

months ended June 30, 2010. These costs ar@@ttln the General and administrative expenseolinthe Condensed Consolidated
Statements of Income. In connection with the insaaf debt and equity to finance the acquisitiba,Company incurred approximately
$10.8 million in debt issue costs that were caigiéal and are amortized over the term of the delat stnaight line basis, and are included as a
component of interest expense. The Company atsored approximately $5.5 million of stock issuanosts, that reduced the proceeds and
were recorded as a component of additional paddpital.

The following pro forma summary presents the eftddhe Sturm acquisition as though the businedsben acquired as of January 1 of ¢
period presented and is based upon unaudited fadanformation of the acquired entity and may betindicative of actual results:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands, except per share date

Net sales as reportt $ 446,19 $ 372,60 $ 843,31¢ $ 728,00:
Net sales of purchased businesses, for the periodtp acquisitior — 80,71 64,90t 171,70(
Pro forma net sales $ 446,19' $ 453,31t $ 908,22: $ 899,70:
Net income, as reporte $ 21,65. $ 18,42 % 37,97 $ 31,157
Net income of purchased businesses, for the period to acquisitior — 5,521 3,921 10,92:
Pro forma net income $ 21,65: $ 23,94t $ 41,89¢ $ 42,08(
Basic earnings per common she
As reportec $ 62 $ 58 % 1.1C $ .9¢
Effect of purchased businesses, for the period poiacquisition — 12 A1 .24
Pro forma earnings per share - basic $ 62 $ 7C $ 1.21 $ 1.2¢
Diluted earnings per common shi
As reporte( $ 6C $ 58 % 1.07 $ .97
Effect of purchased businesses for the pguraat to acquisition — A2 A1 .24
Pro forma earnings per share - diluted $ 6C $ JC $ 118 3 1.21
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4. Income Taxes

Income tax expense was recorded at an effectieeofa?2.9% and 33.2% for the three months and simths ended June 30, 2010,
respectively, compared to 34.6% and 35.6% forltheetand six months ended June 30, 2009, resplgctivee Company’s effective tax rate
is favorably impacted by an intercompany finandgitrgicture entered into in conjunction with the E9bith Canadian acquisition. The
Company’s tax rate is lower in 2010 due to a lostate tax rate resulting from the acquisition afr8t and an increased benefit for the
deduction for domestic production activities.

As of June 30, 2010, the Company does not belieafethe gross recorded unrecognized tax benefitsnaterially change within the next 12
months.

The Company or one of its subsidiaries files incdanereturns in the U.S., Canada and various gidsglictions. E.D. Smith and its affiliat
are subject to Canadian, U.S. and state tax exaiomsarom 2005 forward. During the quarter entiéarch 31, 2010, the Company settled
with the Internal Revenue Service an audit rel&deits 2007 federal income tax return. The auelufted in a small refund to the
Company. During the second quarter of 2010, thea@a Revenue Agency (CRA) completed an incomeudit or E.D. Smith’s 2006 and
2007 income tax years. The Company did not inoyrraaterial adjustments as a result of the taxtaudi

5. Other Operating Expense (Income)

The Company had Other operating expenses of $2li@mand income of $0.2 million for the three asi@ months ended June 30, 2010,
respectively and expenses of $0.2 million and $@ildon for the three and six months ended June2B09, respectively. For the three
months ended June 30, 2010, expenses consistedrilyiof costs associated with the realignmentefinfant feeding business. For the six
months ended June 30, 2010, expenses consisted obsts associated with the realignment of theninfleeding business offset by a gain on
a postretirement plan curtailment. See Note 1@®.te six months ended June 30, 2009, expenseasstahof $0.6 million, relating to the
closing of our Portland, Oregon plant offset by23@illion in rental income.

6. Inventories

December
June 30, 31,
2010 2009
(In thousands)
Raw materials and suppli $ 106,81: $ 86,22!
Finished good 208,85: 197,53¢
LIFO reserve (20,029 (18,829
Total $ 295,63 $ 264,93!

Approximately $70.9 million and $98.7 million of oinventory was accounted for under the LIFO metbbdccounting at June 30, 2010 and
December 31, 2009, respectively.

The increase in inventories from December 31, 260Rine 30, 2010 is primarily due to the Sturm &itjon. Excluding the effect of the
Sturm acquisition, inventory levels decreased by. S million.

7. Propert, Plant and Equipment

December
June 30, 31,
2010 2009
(In thousands)
Land $ 12,94 % 11,33t
Buildings and improvemen 133,13: 99,85¢
Machinery and equipme 364,98 310,26!
Construction in progress 18,93¢ 6,77¢
Total 529,99: 428,23«
Less accumulated depreciation (172,707 (152,20
Property, plant and equipment, net $ 357,290 $ 276,03

The increase in property, plant and equipment fBeonember 31, 2009 to June 30, 2010 is primarilytdube Sturm acquisition. Excluding
the effect of the Sturm acquisition, property, pland equipment decreased by $2.5 million.

-8




Table of Content

8. Accounts Payable and Accrued Expenses

June 30, December 31,
2010 2009
(In thousands)
Accounts payabl $ 106,00: $ 81,96"
Payroll and benefit 31,13¢ 29,92:
Interest and taxe 15,77¢ 12,01t
Health insurance, worke compensation and other insurance ¢ 5,551 4,83
Marketing expense 8,13( 10,55¢
Other accrued liabilities 14,76 9,521
Total $ 181,35 $ 148,81¢

The increase in accounts payable from Decembe2@19 to June 30, 2010 is primarily due to the Staoguisition. Excluding the effect of
the Sturm acquisition, accounts payable and acaupdnses decreased from year end by $5.3 million.

9. Goodwill and Intangible Assets

Changes in the carrying amount of goodwill for silemonths ended June 30, 2010 are as follows:

North American Food Away Industrial
Retail Grocery From Home  and Export Total
(In thousands)

Balance at December 31, 2C $ 355,92 $ 85,50( $ 133,58. $ 575,00
Acquisition 376,29¢ 6,232 — 382,52¢
Currency exchange adjustm 10z 11 — 114
Purchase price adjustment (4,207 (64) — (4,265)
Balance at June 30, 2010 $ 728,120 $ 91,67¢ $ 133,58. $ 953,38

Purchase price adjustments are primarily relatesaiking capital and tax adjustments for the Stawquisition. The Company has not
incurred any goodwill impairments since its incepti The gross carrying amount and accumulated t@aton of our intangible assets other
than goodwill as of June 30, 2010 and Decembe2@Q9 are as follows:

June 30, 2010 December 31, 2009
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Intangible assets with indefinite live

Trademark $ 31,44¢ $ — 3 31,44¢ $ 31,42: % — % 31,42:
Intangible assets with finite live

Custome-related 377,84! (44,799 333,04t 147,34¢ (35,400 111,94¢
Non-compete agreeme 1,00 (867) 13z 2,62( (2,162) 45¢
Trademark: 20,01( (2,796 17,21« 10,01( (2,31 7,69¢
Formulas/recipe 6,764 (1,265) 5,49¢ 1,762 (767) 1,001
Computer softwar 16,50¢ (3,389 13,12: 3,36: (2,320 1,04:
Total $ 45357: $ (53,110 $ 400,46: $ 196,520 $ (42,954 $ 153,56

Amortization expense on intangible assets for lineet months ended June 30, 2010 and 2009 was $idhrand $3.3 million, respectively,
and $11.7 million and $6.6 million for the six mbatended June 30, 2010 and 2009, respectivelym&ed amortization expense on
intangible assets for 2010 and the next four yisaas follows:

(In

thousands

2010 $ 26,30(
2011 $ 27,00(
2012 $ 26,70(
2013 $ 24,60(
2014 $ 24,40(
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10. Long-Term Debt

December
June 30, 31,
2010 2009
(In thousands)
Revolving credit facility $ 382,000 $ 298,20(
High yield notes 400,00( —
Senior note: 100,00( 100,00(
Tax increment financing and other 5,251 4,34¢
887,25: 402,54¢
Less current portion (1,046 (90€)
Total long-term debt $ 886,20 $ 401,64

Revolving Credit Facili— The Company is party to an unsecured revolvieglicfacility with an aggregate commitment of $6@llion, of
which $209.2 million was available as of June 3W @ that expires August 31, 2011. In additionpfadune 30, 2010, there were $8.8 mill
in letters of credit under the revolving creditifidg that were issued but undrawn. Our revolvargdit facility contains various financial and
other restrictive covenants and requires that e @any maintains certain financial ratios, inclgdanleverage and interest coverage

ratio. The Company is in compliance with all apable covenants as of June 30, 2010. The Compamgiaige interest rate on debt
outstanding under our revolving credit facilityJaine 30, 2010 was 1.10%.

High Yield Note— On March 2, 2010, TreeHouse Foods, Inc. compligsenffering of $400 million in aggregate princiganount of 7.75%
high yield notes due 2018 (the “Notes”). The mabant of the proceeds of $391.0 million ($400.0lioml notes less underwriting discount of
$9.0 million providing an effective interest ratie8003%) were used as partial payment in the adeunisof all of the issued and outstanding
stock of Sturm. The Company issued the Notes jamtsio an Indenture, dated March 2, 2010 (the “Biadenture”), among the Company,
the subsidiary guarantors party thereto (Bay VaHegds, LLC and EDS Holdings, LLC, the “Initial Gaators”) and Wells Fargo Bank,
National Association, (Trustee), as supplemented Birst Supplemental Indenture, dated March 202@1e“First Supplemental Indenturg”
among the Company, the Initial Guarantors and tlust€e. In addition, on March 2, 2010, the Compamtgred into a Second Supplemental
Indenture, dated March 2, 2010 (the “Second Suppteah Indenture” and together with the Base Indent&nd the First Supplemental
Indenture, the “Indenture”), pursuant to which 8tytogether with the Initial Guarantors, the “Gudoas”) became an additional guarantol
the Notes, with the same force and effect as ifrfStwas initially named as a guarantor under thembare.

The Indenture provides, among other things, thaf\btes will be senior unsecured obligations ofGlenpany. Interest is payable on the
Notes on March 1 and September 1 of each yeambiegi September 1, 2010. The Notes will maturdanch 1, 2018

The Company may redeem some or all of the Notasyatime prior to March 1, 2014 at a price equdl@06% of the principal amount of the
Notes redeemed, plus an applice‘make-whole” premium. On or after March 1, 2014k Company may redeem some or all of the Notes a
redemption prices set forth in the First Supplemkmidenture. In addition, at any time prior tofglal, 2013, the Company may redeem up
to 35% of the Notes at a redemption price of 10% @5 the principal amount of the Notes redeemeti Wik net cash proceeds of certain
equity offerings.

Subject to certain limitations, in the event ofharge of control of the Company, the Company vélréquired to make an offer to purchase
the Notes at a purchase price equal to 101% gbriheipal amount of the Notes, plus accrued andaithipterest.

The Company’s payment obligations under the Notedwdly and unconditionally guaranteed on a seniwsecured basis by the Guarantors
and future domestic subsidiaries of the Comparherahan certain excluded subsidiaries and uncéstiisubsidiaries. The Notes are not
guaranteed by any of the Company’s foreign subsétia

The Indenture contains restrictive covenants #rapng other things, limit the ability of the Compamd the Guarantors to: (i) pay dividends
or make other restricted payments, (ii) make ceftarestments, (iii) incur additional indebtednessssue preferred stock, (iv) create liens,

(v) allow restrictions on the ability of certain it§ subsidiaries to pay dividends or make othgmpents to the Company or the Guarantors,
(vi) merge or consolidate with other entities df sebstantially all of its assets, (vii) enterarttansactions with affiliates and (viii) engage in
certain sale and leaseback transactions. Thedbrgdimitations are subject to exceptions as sghfin the First Supplemental Indenture. In
addition, if in the future the Notes have an inwestt grade credit rating by both Moody’s Invest8esvices, Inc. and Standard & Poor’s
Ratings Services, certain of these covenants tékeafter, no longer apply to the Notes for sglas the Notes are rated investment grade by
the two rating agencies. The Company is in compkawith the applicable covenants as of June 300.20
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The Indenture provides for customary events ofulefhat include, among other things (subject irtaia cases to customary grace and cure
periods): (i) non-payment of principal or interg§) breach of certain covenants contained inltfdenture or the Notes, (iii) defaults in
failure to pay certain other indebtedness or thelacation of certain other indebtedness prior &umity, (iv) the failure to pay certain final
judgments, (v) the failure of certain guaranteelsg@nforceable and (vi) certain events of banksupt insolvency. Generally, if an event
default occurs (subject to certain exceptions),Tthestee or the holders of at least 25% in aggeegahcipal amount of the then outstanding
Notes may declare all the Notes to be due and payamediately

Senior Notes— The Company maintains a private placement of $@di@on in aggregate principal of 6.03% seniore®tiue September 30,
2013, pursuant to a Note Purchase Agreement anhengdmpany and a group of purchasers. The NothBRse Agreement contains
covenants that will limit the ability of the Compaand its subsidiaries to, among other things, mevigh other entities, change the nature of
the business, create liens, incur additional inelémess or sell assets. The Note Purchase Agreatserrequires the Company to maintain
certain financial ratios. The Company is in cormptie with the applicable covenants as of June(@®I).2

Swap Agreement During 2008, the Company entered into a $200ienillong term interest rate swap agreement witkféactive date of
November 19, 2008 to lock into a fixed LIBOR intgfrbase rate. Under the terms of the agreemed® #dlion in floating rate debt we
swapped for a fixed 2.9% interest base rate fagriod of 24 months, amortizing to $50 million for additional nine months at the same 2
interest rate. Under the terms of the Companwselwng credit agreement and in conjunction withr oredit spread, this will result in an all-
in borrowing cost on the swapped principal beingmare than 3.8% during the life of the swap agregm&he Company did not apply hec
accounting to this swap. In the six months ended B0, 2010, and 2009 a gain of $1.9 million ab@ $nillion, respectively, was recogniz
in the Other income, net line of our Condensed Glidested Statements of Income.

Tax Increment Financing- As part of the acquisition of the soup and infading business in 2006, the Company assumegbraents
related to redevelopment bonds pursuant to a Tevetnent Financing Plan. The Company has agreethk® certain payments with respect
to the principal amount of the redevelopment bahdsugh May 2019. As of June 30, 2010, $2.5 milliemains outstanding.

11. Earnings Per Share

Basic earnings per share is computed by dividirigno®me by the number of weighted average comrhanes outstanding during the
reporting period. The weighted average numbepaofroon shares used in the diluted earnings per sladrelation is determined using the
treasury stock method and includes the incremefifiatt related to outstanding options, restrictedls restricted stock units and performe
units.

In March 2010, the Company issued 2,702,500 slefresmmon stock in connection with the acquisitidiSturm. For the three and six
months ended June 30, 2010, these shares havénbketed on a weighted average basis in basic stortstanding.

With respect to awards issued to our founders imeotion with the founding of the Company and pansuio certain employment
agreements, the Company issued restricted stockestritted stock units that are subject to seraiwg market conditions. The restricted
stock awards expired in June 2010 as the condifameesting were not met. For the three and sixths ended June 30, 2010, the market
conditions were not met and these awards havededuded from diluted earnings per share. Fothihe®e months ended June 30, 2009, the
market conditions were not met and the awards eeckided from diluted earnings per share. Fostkenonths ended June 30, 2009, the
market conditions were met and these awards haye ibeluded in diluted earnings per share. Wipeet to the restricted stock unit awards
issued to our founders, the market conditionsliesé awards were satisfied in July 2009 and thedsneested. These vested awards have
been included in basic shares outstanding sin¢dithe. For the three and six months ended Jun2@, the market conditions were not
met and the awards were excluded from diluted egsnper share.

Beginning in June 2008, the Company issued perfocaanit awards that contain both service and pmdace criteria. These awards aci
over the performance periods and will be conveitestock or cash at the discretion of the compémsabmmittee on the third anniversary
the grant date. The Company intends to settleethemrds in stock using available shares. Fothtige and six months ended June 30, 2010,
and 2009, the performance criteria for a portiothefawards were met and have been included itedilarnings per share.
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The following table summarizes the effect of tharstbased compensation awards on the weighted aveuaglean of shares outstanding u
in calculating diluted earnings per share:

Three Months Ended Six Months Ended
June 30, June 30,

2010 2009 2010 2009
Weighted average common shares outstan 34,814,30 31,615,77 34,464,99 31,585,86
Assumed exercise of stock options 736,90¢ 95,16: 708,71: 84,98:
Assumed vesting of restricted stock, restrictedlstmits
and performance units ( 442,37« 41,08 414,76 381,03(
Weighted average diluted common shares outstar _35,993,59 31,752,01 35,588,47 32,051,88

(1) Incremental shares from stock options, i&stl stock, restricted stock units, and perforneaumgits are computed by the treasury stock
method. Stock options, restricted stock, restiict®ck units, and performance units excluded fommcomputation of diluted earnings
per share because they were anti-dilutive, were6206for the three and six months ended June 3@ aAd 1,839,194 for the three and
six months ended June 30, 20

12. Stock-Based Compensation

Income before income taxes for the three and simtinperiods ended June 30, 2010 and 2009 includee-$Hased compensation expense of
$4.4 million, $7.8 million, $3.2 million and $6.1ilfion, respectively. The tax benefit recognizethted to the compensation cost of these
share-based awards was approximately $1.7 milimh®3.0 million for the three and six month periedsled June 30, 2010, respectively,
and $1.2 million and $2.3 million for the three aixl month periods ended June 30, 2009, respegtivel

The following table summarizes stock option acyivdtiring the six months ended June 30, 2010. @gtiwe granted under our long-term
incentive plan, and have a three year vesting sgheahich vest one-third on each of the first éhemniversaries of the grant date. Options
expire ten 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 2,292,74. 107,77. $ 27.2¢ 6.4 $ 27,792,21
Granted 130,55( — $ 46.45 — —
Forfeited (3,80)) — $ 26.8 — —
Exercised (113,05)) (12,97) $  27.3¢ — _
Outstanding, June 30, 2010 2,306,44. 94,79¢ $ 283 6.2 $ 41,740,98
Vested/expected to vest, at June 30, 2010 2,287,53! 94,79¢ $ 2g.2¢ 6.1 $ 41,474,03
Exercisable, June 30, 20 —201211 9319 g 275] 58 $ 38,207,53

Compensation costs related to unvested optionetb$8.5 million at June 30, 2010 and will be ratdagd over the remaining vesting period
of the grants, which averages 2.3 years. The Coypses the Black-Scholes option pricing modelaiue its stock option awards. The
assumptions used to calculate the fair value afkstptions issued in 2010 include the followingepected volatility of 35%, expected term

six years, risk free rate of 3.87% and no dividentlse average grant date fair value of stock ogtigranted in the six months ended June 30,
2010 was $19.11. The aggregate intrinsic valugaifk options exercised during the six months erddiea@ 30, 2010 was approximately $2.3
million.

In addition to stock options, the Company also tgaestricted stock, restricted stock units andgperance unit awards. These awards are
granted under our long-term incentive plan. Emetoyestricted stock and restricted stock unit asvgeherally vest based on the passage of
time. These awards generally vest one-third oh eaaiversary of the grant date. Director resdaitock units vest over thirteen

months. Certain directors have deferred receipti@if awards until their departure from the Boafdcomplete description of restricted stc
and restricted stock unit awards is presenteddérObmpany’s annual report on Form 10-K for the ysated December 31, 2009. The
following table summarizes the restricted stock eexdricted stock unit activity during the six mesiended June 30, 2010:
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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( 1,202,31' $ 24.2¢ 784,93, $ 26.1¢ 45400 $ 26.9¢
Granted — — 241,19¢ $ 45.71 16,87( $ 46.47
Vested (277,159 $ 24.21 (615,90) $ 25.5¢€ — —
Forfeited (629,450 $ 2421 (5,769 $ 29.0: — —
Outstanding, at June 30, 2010 295,70¢ $ 24.3¢F 404,45" $ 38.6¢ 62,27( $ 32.2¢

Future compensation cost related to restricteckstod restricted stock units is approximately $I8iion as of June 30, 2010, and will be
recognized on a weighted average basis, over tte2r@years. The grant date fair value of therdwgranted in 2010 is equal to the
Company’s closing stock price on the grant date.

Performance unit awards are granted to certain reesydf management. These awards contain servitperformance conditions. For each
of the three performance periods, one third ofuihiés will accrue, multiplied by a predefined parage between 0% and 200%, dependir
the achievement of certain operating performancasores. Additionally, for the cumulative perforroameriod, a number of units will
accrue, equal to the number of units granted nligtdoy a predefined percentage between 0% and 266pending on the achievement of
certain operating performance measures, less dts/previously accrued. Accrued units will be certed to stock or cash, at the discretion
of the compensation committee on the third annasgrsf the grant date. The Company intends téeséitese awards in stock and has the
shares available to do so. The following table mamzes the performance unit activity during therabnths ended June 30, 2010:

Weighted

Average

Performance Grant Date

Units Fair Value
Unvested, at December 31, 2C 127,80( $ 26.1°¢
Granted 37,18 $ 46.41
Vested — —
Forfeited — —
Unvested, at June 30, 2010 164,98! $ 30.71

Future compensation cost related to the performanits is estimated to be approximately $4.3 millas of June 30, 2010, and is expected to
be recognized over the next 1.7 years.

13. Employee Retirement and Postretirement Benefits

Pension, Profit Sharing and Postretirement Ben— Certain of our employees and retirees participafgension and other postretirement

benefit plans. Employee benefit plan obligationd expenses included in the Condensed Consolitkitedicial Statements are determined
based on plan assumptions, employee demograplicideluding years of service and compensationetitsrand claims paid, and employer
contributions.

Effective March 31, 2010, the Company negotiatedttansfer of the postretirement union retiree wadddlan at the Dixon production facil

to the Central States multiemployer plan. The Camyptransferred its liability to the multiemploygan and no longer carries a liability for
the accumulated benefit obligation of the employamared under that plan, resulting in a plan danent. The curtailment resulted in a gain
of $2.4 million, $1.4 million net of tax, which iscluded in Other operating (income) expense, neahe Condensed Consolidated Statements
of Income.

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

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands)

Service cos $ 51t $ 49C $ 1,03C $ 98C
Interest cos 551 524 1,102 1,04¢
Expected return on plan ass (549) (440 (2,099 (880)
Amortization of unrecognized net lo 124 14¢ 24¢ 29¢
Amortization of prior service costs 151 14E 302 29C
Net periodic pension co $ 79z $ 86 $ 158 $ 1,73¢

We contributed $0.4 million to the pension planshia first six months of 2010. We expect to cdntté approximately $1.3 million in 2010.
Postretirement Benefi— We provide healthcare benefits to certain resinebo are covered under specific group contracts.

Components of net periodic postretirement expeasesas follows:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands)

Service cos $ 12 $ 63 $ 66 $ 12¢
Interest cos 35 64 84 12¢
Amortization of prior service crec (18) (18) (36) (36)
Amortization of unrecognized net loss (10) 5 (17) 10
Net periodic postretirement cc $ 19 $ 114 $ 108 $ 22¢

We expect to contribute approximately $0.2 milltorthe postretirement health plans during 2010.
14. Comprehensive Income

The following table sets forth the components ahpoehensive income:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands)
Net income $ 21.65: $ 18,42F $ 37,97. $ 31,157
Foreign currency translation adjustm (7,779 16,52: 74¢ 12,04:
Amortization of pension and postretirem
prior service costs and net loss, net of 137 171 31t 341

Curtailment of postretirement pl; — — 862 —
Amortization of swap loss, net of ti 40 41 80 81
Other — 5 — 5
Comprehensive income $ 14,05¢ $ 35,16« $ 39,977 $ 43,627

We expect to amortize $0.6 million of prior serviamssts and net loss, net of tax and $0.2 millioevedip loss, net of tax from other
comprehensive income into earnings during 2010.
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15. Fair Value of Financial Instruments

Cash and cash equivalents and accounts receivabfimancial assets with carrying values that apipnate fair value. Accounts payable are
financial liabilities with carrying values that apgimate fair value. As of June 30, 2010, the tanding balance of the Company’s variable
rate debt (revolving credit facility) was $382.0lmn, the fair value of which is estimated to b&/8.2 million, using a present value
technigue and market based interest rates and spréiads. As of June 30, 2010, the carrying vafube Company’s fixed rate senior notes
was $100.0 million and fair value was estimatedec$102.7 million based on a present value tecleniging market based interest rates and
credit spreads. The fair value of the Compar¥75% high yield notes due 2018, with an outstanbalance of $400.0 million as of June
2010, was estimated at $413.0 million, based ornteglimarket prices.

The fair value of the Company’s interest rate sagmeement, as described in Notes 10 and 16, wability of approximately

$3.0 million as of June 30, 2010. The failue of the swap was determined using Level 2 Bypuhich are inputs other than quoted pt
that are observable for an asset or liability,egittlirectly or indirectly. The fair value is base a market approach, comparing the fixed rate
of 2.9% to the current and forward one month Litades throughout the term of the swap agreement.

The fair value of the Company’s commodity conti@etdescribed in Note 16 was a liability of apprcadety $0.2 million as of June 30,
2010. The fair value of the commodity contract Watermined using Level 1 inputs.

16. Derivative Instruments

The Company is exposed to certain risks relatingstongoing business operations. Derivative imagnts are used on occasion to manage
interest rate, foreign currency and commodity ingmst risks.

Interest rate swaps are entered into to managegtteate risk associated with the Company’s $60omrevolving credit facility. Interest
on our credit facility is variable and use of theerest rate swap establishes a fixed rate ovaetheof a portion of the facility. The
Company’s objective in using an interest rate sigdp establish a fixed interest rate, thereby énglthe Company to predict and manage
interest expense and cash flows in a more effi@edteffective manner. The Company did not appljge accounting to the interest rate
swap, and it is recorded at fair value on the CamjzaCondensed Consolidated Balance Sheets. Seeldor more details of the interest
rate swap, including the notional amount, interatd and term. Note 15 discusses the fair valubeointerest rate swap.

The Company enters into foreign currency contractaanage the risk associated with foreign currerash flows. The Company’s objective
in using foreign currency contracts is to estabdidtxed foreign currency exchange rate for cer@émadian raw material purchases that are
denominated in U.S. dollars, thereby enabling tben@any to manage its foreign currency exchangerisite There were no foreign currer
contracts issued or outstanding as of and forithmenths ended June 30, 2010 and 2009.

During the second quarter of 2010, the Companyredt&to a commodity swap contract for 5.4 millpounds of High Density Polyethylene
(“HDPE”") to manage the Company'’s risk associatetth Wie underlying commodity cost of a significanbgponent used in packaging
materials. The objective in using this swap iestablish a fixed commodity cost over the termhefdontract. The trade date was June 3,
2010, with an effective date of July 1, 2010 anckapiration date of December 31, 2011. The Computsettle 0.3 million pounds on a
monthly basis over the term of the contract. TleenBany did not apply hedge accounting to the conitysdvap, and it is recorded at fair
value on the Company’s Condensed Consolidated Bal8heets.

The following table identifies the derivative, ftar value, and location on the Condensed ConsigiiBalance Sheets.

Fair Value

Balance Sheet Locatior June 30, 201( Decezr&l)agr 31

Liability Derivatives: (In thousands)
Interest rate swa Accounts payable and accrued expel $ 1,58 $ 3,3¢
Commodity contrac Accounts payable and accrued expel 14 —
$ 1,72 $ 3,32
Interest rate swa Other lon¢-term liabilities $ 1,3€ $ 1,5t
Commodity contrac Other lon¢-term liabilities 7 —
$ 1,44 $ 1,5¢
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The Company recognized a gain of $1.0 million ahd $nillion relating to the change in the fair walof its interest rate swap and commo
contract derivatives for the three and six montieeel June 30, 2010, respectively, compared toraafa1.2 million and $1.2 million in the
three and six months ended June 30, 2009. Thisigaécorded in the Other income, net line of Gandensed Consolidated Statements of
Income.

The Company does not use derivatives for specelatitrading purposes.
17. Commitments and Contingencies

Litigation, Investigations and Audi— We are party in the ordinary course of businessttain claims, litigation, audits and

investigations. We believe that we have establistdequate reserves to satisfy any liability we mauyr in connection with any such
currently pending or threatened matters. In oumiop, the settlement of any such currently pendinthreatened matters is not expected to
have a material adverse impact on our financiaitiopns annual results of operations or cash flows.

18. Supplemental Cash Flow Information

Cash payments for interest were $7.8 million and $8illion for the six months ended June 30, 2046 2009, respectively. Cash payments
for income taxes were $23.0 million and $9.0 millfor the six months ended June 30, 2010 and 2@8pectively. As of June 30, 2010 and
2009, the Company had accrued property, plant gonibment of approximately $3.6 million and $2.41roil, respectively. The Company
also accrued other intangible assets of $2.2 mitibJune 30, 2010. For the six months ended 3002009, the Company entered into
capital leases of approximately $1.3 million. Téherere no new capital leases in the first six mewotfi2010. As of June 30, 2010, the
Company recorded a receivable of $5.2 million fevaking capital adjustment to the purchase prictarm. As this adjustment is a
noncash item, we have excluded it from the Condé@smsolidated Statements of Cash Flows for thensirths ended June 30,

2010. Noncash financing activities for the six ti@nended June 30, 2010 and 2009 include the gesti®90,488 shares and 268,113 sh:
respectively, of restricted stock and restrictettlstunits, where shares were withheld to satiséyrttinimum statutory tax withholding
requirements.

19. Foreign Currency

The Company enters into foreign currency contreduatsto the exposure to Canadian/U.S. dollar cuyrioctuations on cross border
transactions. The Company does not apply hedgmuatiag to these contracts and records them avé&dire on the Condensed Consolidated
Balance Sheets, with changes in fair value beingrded through the Condensed Consolidated Staternétricome, within Loss on foreign
currency exchange. In May 2009, the Company edtiete three foreign currency contracts for thechase of $5.0 million U.S. dollars. T
Contracts were entered into for the purchase of dbofar denominated raw materials by our Canadigssidiary. These contracts expired by
the end of September 2009. The Company did net @b any foreign currency contracts in the faistmonths of 2010. The Company has
an intercompany note denominated in Canadian doNahnich is eliminated during consolidation. A fimm of the note is considered to be
permanent, with the remaining portion considerebledemporary. Foreign currency fluctuations angkrmanent portion are recorded
through Accumulated other comprehensive loss, whileign currency fluctuations on the temporarytiporare recorded in the Company’s
Condensed Consolidated Statements of Income, wlithés on foreign currency exchange.

The Company accrues interest on the intercompatey mdich is also considered temporary. Changésdralance due to foreign currency
fluctuations are also recorded in the Company’sdeosed Consolidated Statements of Income withiis baosforeign currency exchange.

For the three and six months ended June 30, 201@G@00, the Company recorded a gain of $2.2 millg1 million, $3.9 million and $1.8
million, respectively, related to foreign currerfyctuations, recorded in the Gain on foreign cacyeexchange line of the Condensed
Consolidated Statement of Income. For the threesaamonths ended June 30, 2010 and 2009, the @oymecorded a loss of $7.8 million,
and gains of $0.7 million, $16.5 million and $1#@lion, respectively, in Accumulated other compeakive loss related to foreign currency
fluctuations on the permanent portion of the note manslation of E.D. Smith financial statememtsyf Canadian dollars to U.S. dollars.

20. Business and Geographic Information and Major @stomers

The Company manages operations on a company-wgls, tlaereby making determinations as to the dilogaf resources in total rather
than on a segment-level basis. The Company hagndgsd our reportable segments based on how mamesgeiews our business. The
Company does not segregate assets between sedarentsrnal reporting. Therefore, asset-relatddrimation has not been presented.

The Company evaluates the performance of our setgrbased on net sales dollars, gross profit aretdaperating income (gross profit less
freight out, sales commissions and direct selling marketing expenses). The amounts in the foligw@bles are obtained from reports used
by our senior management team and do not includeadéd income taxes. Other expenses not allodathdie
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warehouse start-up costs, unallocated selling &tdliition expenses and corporate expenses whickist of general and administrative
expenses, amortization expense, other operatiogr(ie) expense, interest expense, interest incaragh currency exchange and other
(income) expense. The accounting policies of egntents are the same as those described in theayrofrsignificant accounting policies
set forth in Note 1 to our 2009 Consolidated FinalnStatements contained in our Annual Report omFd0-K.

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands)

Net sales to external custome

North American Retail Grocel $ 307,52¢ $23585! % 569,10! $ 466,53
Food Away From Hom 80,26¢ 75,02¢ 153,74 141,78
Industrial and Expot 58,40( 61,72: 120,46° 119,68
Total $ 446,19! $372,600 % 843,31¢ % 728,00:
Direct operating income
North American Retail Grocel $ 52,21¢ $ 3592 $ 94,11¢ % 70,23:
Food Away From Hom 12,60¢ 8,091 22,12( 15,10:
Industrial and Expot 11,15¢ 9,93( 22,99( 16,61(
Total 75,98¢ 53,95¢ 139,22¢ 101,944
Unallocated warehouse stup costs (1 — (1,766 — (3,050
Unallocated selling and distribution expen (721) (863) (1,989 (1,639
Unallocated corporate exper (34,390 (23,3660 (65.059 (42,640
Operating incom: 40,87: 27,96( 72,19 54,61’
Other (expense) incon (8,616 19¢€ (15,330 (6,250
Income before income tax $ 3225 $ 2815¢ % 56,86 $ 48,36

Q) Included in Cost of sales in the CondensedsGlidated Statements of Income.

Geographic Informatior— We had revenues to customers outside of the t8tates of approximately 13.9% and 13.4% of total
consolidated net sales in the six months ended 302010 and 2009, respectively, with 13.1% and%2going to Canada, respectively.

Major Customer— Wal-Mart Stores, Inc. and affiliates accounteddpproximately 17.8% and 14.3% of our consolidatetsales in the six
months ended June 30, 2010 and 2009, respectiidgyother customer accounted for more than 10%uptonsolidated net sales.

Product Informatior— The following table presents the Company’s n&tshy major products for the three and six moetited June 30,
2010 and 2009:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands)

Products
Pickles $ 93,67 $ 87,65 $ 169,68t $ 158,10:
Non-dairy powdered cream: 66,44¢ 74,55¢ 149,15: 160,60¢
Soup and infant feedir 58,85¢ 68,00: 135,00: 147,00:
Salad dressin 59,517 55,62¢ 110,82: 99,76:
Jams and other sauc 41,32¢ 38,98: 80,54: 71,297
Powdered drink 51,99( 66,38( —
Aseptic product: 21,527 20,84: 43,19¢ 40,67(
Mexican sauce 19,22¢ 17,76¢ 37,36¢ 32,82¢
Hot cereals 25,51¢ — 34,92 —
Refrigerated products 8,11¢ 9,172 16,24¢ 17,73:
Total net sales $ 446,19 $ 372,60 $ 843,31¢ $ 728,00:
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21. Guarantor and Non-Guarantor Financial Information

On March 2, 2010, the Company issued 7.75% higld yietes due 2018, that are guaranteed by its wiathed domestic subsidiaries
(Guarantor Subsidiaries) in accordance with thdiggage Indenture and fully, jointly, severally andconditionally guarantee our payment
obligations under the debt securities offered. fMbkes are not guaranteed by the foreign subsidiarfi TreeHouse (Non-Guarantor
Subsidiaries). There are no significant restritgion the ability of the parent company or any gotar to obtain funds from its subsidiaries
by dividend or loan. The following condensed cdidsaing financial information presents the resat®perations, financial position and
cash flows of TreeHouse Foods, Inc., its Guara@tdrsidiaries, its Non-Guarantor Subsidiaries ardetiminations necessary to arrive at the
information for the Company on a consolidated basisf June 30, 2010 and December 31, 2009 aniddhree and six months ended June
30, 2010 and 2009. The equity method has beenwisiedespect to investments in subsidiaries. piiecipal elimination entries eliminate

investments in subsidiaries and intercompany baksaad transactions.

Condensed Supplemental Consolidating Balance She

June 30, 2010
(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries  Subsidiaries  Eliminations  Consolidated
Assets
Current asset:
Cash and cash equivalel $ — 3 94z $ 2,508 $ — 3 3,441
Receivables, n¢ 4,16¢ 90,51: 12,674 — 107,35«
Inventories, ne — 260,94 34,69: — 295,63!
Deferred income taxe 1,127 2,14¢ 37C — 3,64¢
Assets held for sal — 4,081 — — 4,081
Prepaid expenses and other current assets 53C 22,44 51¢ — 23,49¢t
Total current asse 5,82¢ 381,07: 50,75¢ — 437,65¢
Property, plant and equipment, | 11,23: 311,08 34,97: — 357,29:
Goodwill — 844,87t 108,50¢ — 953,38
Investment in subsidiarie 1,121,89 127,42! — (1,249,31) —
Intercompany accounts receivable, 639,55! (528,05 (111,49) — —
Deferred income taxe 12,251 — — (12,257 —
Identifiable intangible and other assets, net 31,15¢ 306,17¢ 82,56: — 419,89
Total assets $ 1,82191 $ 144258 $ 165,30t $ (1,261,57) $ 2,168,23
Liabilities and Stockholders’ Equity

Current liabilities:
Accounts payable and accrued expel $ 26,96¢ $ 132,66¢ $ 21,72¢  $ — 181,35
Current portion of lon-term debt 992 54 — 1,04¢
Deferred income taxes — 642 — — 642
Total current liabilities 26,96¢ 134,30: 21,77¢ — 183,04!
Long-term debt 873,23( 12,97¢ — — 886,20!
Deferred income taxe 8,94 147,99: 16,09: (12,257 160,77t
Other lon¢-term liabilities 10,32: 25,42 10 — 35,75:
Stockholders’ equity 902,45: 1,121,89: 127,42! (1,249,31) 902,45
Total liabilities and stockholders’ equity $ 1821911 $ 1,44258 $ 165,30t $ (1,261,57) $ 2,168,23.
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Condensed Supplemental Consolidating Balance She

Current asset:

Cash and cash equivalel
Receivables, ne

Inventories, ne

Deferred income taxe

Assets held for sal

Prepaid expenses and other current
assets

Total current asse

Property, plant and equipment, |
Goodwill

Investment in subsidiarie
Intercompany accounts receivable,
Deferred income taxe

Identifiable intangible and other asse
net

Total assets

Current liabilities:

Accounts payable and accrued expe
Current portion of long-term debt
Total current liabilities

Long-term debi

Deferred income taxe

Other lon¢-term liabilities
Stockholders’ equity

Total liabilities and stockholders’

equity

December 31, 200!
(In thousands

Parent Guarantor Non-Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets
$ 1 3 8 $ 4,40¢ $ — 3 4,41¢
32¢ 66,57 19,65¢ — 86,551
— 229,18t 35,74¢ — 264,93!
1,87¢ 99C 532 — 3,391
— 4,081 — — 4,081
384 6,25¢ 632 — 7,26¢
2,58¢ 307,09( 60,97" — 370,65:.
11,54¢ 230,59 33,88¢ — 276,03!
— 466,27- 108,73: — 575,000
1,054,771 94,80¢ — (1,149,58) —
87,64: 65,68 (153,32 — —
21,18¢ — (21,18¢) —
14,32¢ 65,15¢ 83,25: — 162,73¢
$ 1,19206 $  1,229,60. $ 133,52! $ (1,170,769 $ 1,384,42
Liabilities and Stockholders’ Equity

$ 3145t % 94,93¢ $ 22,42¢ $ —  $ 148,81¢
20C 554 152 — 90¢€
31,65¢ 95,49( 22,57% — 149,72!
390,03 11,60: — — 401,64(
5,60¢ 44,91« 16,04« (21,18¢) 45,38
8,53¢ 22,81¢ 10C — 31,45:
756,22! 1,054,77 94,80: (1,149,581 756,22¢
$ 1,19206 $  1,229,60. $ 133,52! $ (1170,764 % 1,384,42
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Net sales
Cost of sales
Gross profit

Condensed Supplemental Consolidating Statement afitcome
Three Months Ended June 30, 201

(In thousands

Selling, general and administrative

expense
Amortization

Other operating expense, 1
Operating (loss) incom

Interest expense (income), 1

Other income, net

(Loss) income from continuing
operations, before income tax
Income taxes (benefi

Equity in net income of subsidiaries
Net income (loss

Net sales
Cost of sales
Gross profit

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

$ — 3 388,85( $ 64,81: $ (7,467) $ 446,19!
— 297,19: 50,32: (7,467) 340,04!
— 91,65¢ 14,49 — 106,15(
9,911 39,811 6,24 — 55,971
132 5,97¢ 1,17¢ — 7,281
— 2,01¢ — — 2,01¢
(10,049 43,85 7,068 — 40,87:
11,71( (3,36€) 3,43t — 11,77¢
(1,23%) (377 (1,557) — (3,16%)
(20,519 47,58¢ 5,187 — 32,251
(7,420) 16,45¢ 1,57( — 10,60¢

34,75( 3,61 — (38,367
$ 21,65: $ 34,75 $ 3,617 $ (38,36 $ 21,65:

Three Months Ended June 30, 200

(In thousands

Condensed Supplemental Consolidating Statement ofitome

Selling, general and administrative

expense
Amortization

Other operating expense, i
Operating (loss) incom
Interest expense (income), 1
Other income, net

(Loss) income from continuing
operations, before income tax
Income taxes (benefi

Equity in net income (loss) of

subsidiaries

Net income (loss

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

$ — 3 318,93t $ 66,85 $ (13,185 $ 372,60!
— 247,94 57,99¢ (13,185 292,76:

— 70,99: 8,85¢ — 79,84«

8,63( 33,69( 6,06( — 48,38(

23z 1,91¢ 1,17¢ — 3,321

— 183 — — 183

(8,862 35,20: 1,62C — 27,96(

4,69¢ (3,309 3,42¢ — 4,821
(1,178 (2,859 (98¢€) — (5,017
(12,389 41,35¢ (820) — 28,15¢
(6,799 16,46« 65 — 9,731
24,00¢ (885) — (23,12 —

$ 18,42 $ 24,00¢ $ (88Ey $ (23,124 $ 18,42¢
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Condensed Supplemental Consolidating Statement afitcome
Six Months Ended June 30, 2010

Net sales

Cost of sales

Gross profit

Selling, general and administrative
expense

Amortization

Other operating income, n
Operating (loss) incom

Interest expense (income), 1

Other (income) expense, net
(Loss) income from continuing
operations, before income tax
Income taxes (benefi

Equity in net income of subsidiaries
Net income (loss

(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

$ — 3 734,80. $ 122,96¢ $ (14,45) $ 843,31
— 563,83: 99,00¢ (14,457 648,39:

— 170,96¢ 23,96( — 194,92¢

25,78( 73,65 11,81: — 111,24!

262 9,14« 2,321 — 11,73¢
— (242) — — (242)

(26,047 88,411 9,821 — 72,191
18,33¢ (6,527) 6,79t — 18,60¢
(1,926) 1,38¢ (2,73¢) — (3,276)
(42,45%) 93,55: 5,764 — 56,86
(15,237) 32,35¢ 1,767 — 18,89(
65,19 3,991 — (69,19 —

$ 37,97 $ 65,19 $ 3,991 $ (69,1957 $ 37,97

Condensed Supplemental Consolidating Statement ofitome
Six Months Ended June 30, 200

Net sales

Cost of sales

Gross profit

Selling, general and administrative
expense

Amortization

Other operating expense, 1
Operating (loss) incom

Interest expense (income), 1

Other (income) expense, net
(Loss) income from continuing
operations, before income tax
Income taxes (benefi

Equity in net income of subsidiaries
Net income

(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

$ — 3 620,90t $ 126,84« $ (19,749 $ 728,00:
— 490,54t 105,64 (19,749 576,44t

— 130,35¢ 21,19° — 151,55!

15,51" 62,86( 11,557 — 89,93/

463 3,83¢ 2,282 — 6,57¢

— 42¢ — — 42°

(15,980 63,23¢ 7,35¢ — 54,617
9,07 (6,467) 6,70¢ — 9,31¢
(1,20€) (2,20%) 342 — (3,069
(23,849 71,90¢ 31C — 48,36
(11,319 28,23¢ 292 — 17,21(
43,68 18 — (43,705 —

$ 31,157 $ 43,68° $ 18 $ (43,704 $ 31,15
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Condensed Supplemental Consolidating Statement ofaSh Flows
Six Months Ended June 30, 201
(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash provided by operating activit $ (16,35)$ 129,78: $ 3,33t $ — $ 116,76:
Cash flows from investing activitie

Additions to property, plant and equipmt a7 (13,197 (3,41¢) — (16,625
Additions to other intangible asst (5,135 (15) (1,469 — (6,619
Acquisition of business, net of cash acquired — (664,654 — — (664,654
Net cash used in investing activit| (5,152 (677,867 (4,880 — (687,89
Cash flows from financing activitie

Proceeds from issuance of debt for acquisit 400,00t — — — 400,00(
Borrowings under revolving credit facili 270,90( — — — 270,90(
Payments under revolving credit facil (187,100 — — — (187,100
Payments on capitalized lease obligati — (48¢) (99 — (587)
Intercompany transfe (549,50) 549,50: — — —
Proceeds from issuance of common stock, net ofresqs 110,68t — — — 110,68t
Payment of deferred financing co (10,787 — — — (10,787
Excess tax (deficiency) benefits from stock-basaghpent

arrangement (440 — — — (440
Cash used to net share settle equity aw (15,33() — — — (15,330
Proceeds from stock option exercises 3,07 — — — 3,07
Net cash provided by financing activiti 21,50¢ 549,01: (99) — 570,42:
Effect of exchange rate changes on cash and cash

equivalents — — (25¢) — (25¢)
Net decrease in cash and cash equiva 1) 934 (1,907 — (96¢)
Cash and cash equivalents, beginning of period 1 8 4,40¢ — 4,41°F
Cash and cash equivalents, end of period $ — 3 94z $ 2,50 $ —$ 3,44
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Condensed Supplemental Consolidating Statement ofaSh Flows
Six Months Ended June 30, 200
(In thousands

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidatec

Net cash provided by operating activit $ (66,999 % 74,13¢ $ 7,887 $ — $ 15,02¢
Cash flows from investing activitie

Additions to property, plant and equipm (39 (21,145 (1,369 — (22,557)
Proceeds from sale of fixed ass — 12 12 — 24
Net cash used in investing activiti (39 (21,137 (1,357%) — (22,529
Cash flows from financing activitie

Borrowings under revolving credit facili 176,90( — — — 176,90(
Payments under revolving credit facil (170,000 — — — (170,000
Payments on capitalized lease obligati — (340 (82) — (421)
Intercompany transfe 60,167 (52,667 (7,500 — —
Proceeds from stock option exerci: 137 — — — 137
Excess tax benefits from stock based payment

arrangement 10C — — — 10C
Cash used to net share settle equity awards (279 — — — (279)
Net cash provided by financing activiti 67,02t (53,007 (7,58 — 6,437
Effect of exchange rate changes on cash and cash

equivalents — — 473 — 473
Net decrease in cash and cash equiva ) 1) (582) — (590
Cash and cash equivalents, beginning of period 12 7 2,66¢ — 2,68
Cash and cash equivalents, end of period $ 5% 6% 2,08¢ $ —$ 2,097
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Item 2. Management'’s Discussion and Analysis of Famcial 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 label salad dressings in the United StatesCanada, based upon total sales volumes. \Weusgdroducts primarily to the retail
grocery and foodservice channels. For the six hwahded June 30, 2010, sales to the retail gresehfoodservice channels represented
67.5% and 18.2%, respectively, of our consolidaietdsales. The remaining 14.3% represented induatrd export sales. The majority of
our sales are private label products.

The following discussion and analysis presentddhtors that had a material effect on our resuligperations for the three and six months
ended June 30, 2010 and 2009. Also discussed fnancial position, as of the end of those pesiodhis should be read in conjunction v
the Condensed Consolidated Financial Statementthandotes to those Condensed Consolidated Firléigisements included elsewhere in
this report. This Management's Discussion and ¥sialof Financial Condition and Results of Operadicontain forward-looking
statements. See “Cautionary Statement Regardingdfd-Looking Statements” for a discussion of theertainties, risks and assumptions
associated with these statements.

We discuss the following segments in this Manageim@&iscussion and Analysis of Financial Conditenmd Results of Operations: North
American Retail Grocery, Food Away From Home, amdluktrial and Export. The key performance indicatd our segments are net sales
dollars, gross profit and direct operating incombich is gross profit less the cost of transporfingducts to customer locations (referred t
the tables below as “freight out”), commissionsdp@ai independent sales brokers, and direct sakbsnanketing expenses.

Our current operations consist of the following:

*  Our North American Retail Grocery segment sellsnbel and private label products to customers withe United States a
Canada. These products include pickles, peppaishes, Mexican sauces, condensed and readyve seup, broths, gravies, jai
salad dressings, sauces, -dairy powdered creamer, aseptic products, infaedifeg products, powdered drinks and hot cer:

e Our Food Away From Home segment sells pickle petglinon-dairy powdered creamers, Mexican sausegtia products, hot
cereals and refrigerated products, and sauce®tbdervice customers, including restaurant chaidsf@od distribution companies,
within the United States and Cana

*  Our Industrial and Export segment includes the gamy’s co-pack business and non-dairy powderedr@eaales to industrial
customers for use in industrial applications, idahg for repackaging in portion control packaged for use as an ingredient by
other food manufacturers. Export sales are prisnariindustrial customers outside North Ameri

Current economic conditions remain constrainedtaedCompany has continued to focus its effortsanme, cost containment and margin
improvement. This strategy, along with the additid Sturm, has resulted in direct operating incamavth of 40.8% and 36.6% for the th
and six months ended June 30, 2010, when compairtée three and six months ended June 30, 2009.

Recent Developments

During the second quarter of 2010, the Companyrdstba charge of $4.6 million, to better align ¢ost structure of the infant feeding
business with its volume. This charge included $2illion primarily related to excess inventory linded in the Gross profit line of the
Condensed Consolidated Statements of Income afddillion related to fixed assets write-down andesance costs included in the Other
operating expense (income), net line of the Congli@onsolidated Statements of Income.

In connection with the formation of the Company Board of Directors of the Company adopted a $toldler rights plan that became
effective June 27, 2005. The plan had a life & frears. The stockholder rights plan expiredwre27, 2010 and was not renewed.

On March 2, 2010, we acquired all the issued anstanding stock of Sturm Foods, Inc. at a purcipgise of $659.4 million in cash. The
transaction was financed with a high yield notesigce of $400 million and common stock issuan@ bmillion shares at $43.00 per shi
with the balance being funded by borrowings onreuplving credit facility. We believe Sturm is theading manufacturer of private label
cereals and powdered drink mixes in the UnitedeStafhe acquisition of Sturm adds two
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categories to our dry grocery portfolio. See N&esd 10 to our Condensed Consolidated Finanta¢®ents for additional information
regarding the acquisition and related financing.

During the fourth quarter of 2009, the Company Ieth@ implementation of an Enterprise Resourcerfign(“ERP”)system. The Compai
will utilize a combination of internal and extermakources and plans for certain modules to beemghted during 2011 with final complet
in 2012. The Company expects cash flows from dmersiwill be sufficient to fund the estimated @i costs.

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,
2010 2009 2010 2009
Dollars  Perceni Dollars Percent Dollars Percent Dollars Perceni
(Dollars in thousands)
Net sales $446,19' 100.(% $ 372,60! 100.(% $ 843,31¢ 100.(% $ 728,00: 100.(%
Cost of sales 340,04! 76.2 292,76 78.€ 648,39: 76.¢ 576,44t 79.2
Gross profit 106,15( 23.¢ 79,84« 21.4 194,92¢ 23.1 151,55! 20.¢
Operating expense
Selling and distributiol 30,88 6.S 28,51" 7.7 57,68:¢ 6.8 54,29¢ 7.5
General and administratiy 25,08¢ 5.€ 19,86: 5.3 53,56 6.3 35,63¢ 4.9
Other operating expenses (income
net 2,01¢ 0.t 182 — (242) — 42¢F —
Amortization expens 7,281 1.7 3,321 .8 11,73¢ 1.4 6,57¢ 0.6
Total operating expens: 65,27 14.7 51,88 13.€ 122,73 14.5 96,93¢ 13.2
Operating incomi 40,87: 9.1 27,96( 7.5 72,191 8.€ 54,615 7.5
Other expenses (incom
Interest expense, n 11,77¢ 2.€ 4,821 1.3 18,60¢ 2.2 9,31¢ 1.3
Gain on foreign currency exchan (2,170 (0.5 (3,869 (1.0 (2,070 (0.2 (1,809 (0.2
Other income, ne 999 __ (0.9 (1,159 0.2 (1,200 0.9 (1,269 0.2)
Total other expens 8,61¢ 1.¢ (196) — 15,33( 1.6 6,25( 0.6
Income before income tax 32,257 7.2 28,15¢ 7.5 56,86! 6.7 48,36 6.€
Income taxe: 10,60¢ 2.4 9,731 2.€ 18,89( 2.2 17,21( 2.3
Net income $ 21,65: 4.6% $ 18,42t 4.5% $ 37,97! 45% $ 31,157 4.0,

Three Months Ended June 30, 2010 Compared to Thkéenths Ended June 30, 2009

Net Sale— Second quarter net sales increased 19.8% to $4dilion in 2010 compared to $372.6 million in thecond quarter of

2009. The increase is driven by the acquisitioBtofm in March 2010 and favorable foreign curreexghange rates between the U.S. and
Canadian dollar, partially offset by volume andcprilecreases in legacy businesses. Net salegimestare shown in the following table:

Three Months Ended June 30

$ %
Increase/ Increase/
2010 2009 (Decrease (Decrease
(Dollars in thousands)

North American Retail Grocel $ 30752« $ 23585: $ 71,67: 30.4%
Food Away From Hom 80,26¢ 75,02¢ 5,24( 7.C%
Industrial and Expol 58,40( 61,72 (3,329 (5.4%
Total $ 446,19" $ 372,60 $ 73,59( 19.%

Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, fgalid equipment costs, costs to operate and nraiota warehouses, and costs associated
with transporting our finished products from ourmagacturing facilities to distribution centers. sCof sales as a percentage of net sales was
76.2% in the second quarter of 2010 compared ©%& 2009. Contributing to the reduction in cofsales, as a percent of net sales, is the
Company’s focus on purchasing savings and packagffiggencies. The underlying commodity
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cost of input and packaging supplies is beginnintyend higher. Decreases in the cost of raw nadgeand ingredients offset by slight
increases in packaging materials in the secondeuafr 2010 compared to 2009 were partially offgetower margins of $3.4 million for
Sturm due to a revaluation of beginning inventaajue for purpose of purchase accounting and thieeff of excess infant feeding
inventories.

Operating Expenses- Total operating expenses were $65.4 million dythe second quarter of 2010 compared to $51.%omiih

2009. The increase in 2010 resulted from the ¥adhg:

Selling and distribution expenses increased $2ldomir 8.3% in the second quarter of 2010 com@aoe2009 primarily due to the addition
of Sturm. Selling and distribution expenses asragntage of total revenues decreased to 6.9%lid 20m 7.7% in 2009, mainly due to
improved efficiencies on our outbound freight ang@uction in incentive based compensation.

General and administrative expenses increasedn$ili@n in the second quarter of 2010 compared@®® The increase is primarily related
to incremental general and administrative costStofm of $3.1 million, plus increases in stock lthsempensation and consulting fees, of
by a decrease in incentive compensation.

Other operating expenses were $2.0 million in #wad quarter of 2010 primarily due to costs asdediwith the realignment of the infant
feeding business, compared to expense of $0.2omilti 2009.

Amortization expense increased $4.0 million in$keond quarter of 2010 compared to 2009, due piintarthe additional intangible assets
acquired in the Sturm acquisition.

Interest Expense, n— Interest expense increased to $11.8 million énglcond quarter of 2010, compared to $4.8 milic2009 primarily
due to an increase in debt resulting from the Stacquisition.

Foreign Currency— The Company’s foreign currency gain was $2.2iatilfor the three months ended June 30, 2010 caedgara gain of
$3.9 million in 2009, due to fluctuations in curegrexchange rates between the U.S. and Canadikar.dol

Income Taxe— Income tax expense was recorded at an effeciiecaf 32.9% in the second quarter of 2010 compar&d.6% in the prior
yeal's quarter. The Companyeffective tax rate is favorably impacted by aeficompany financing structure entered into in aoofion witt
the E.D. Smith, Canadian acquisition. The Compsatgx rate is lower in 2010 due to a lower statede resulting from the acquisition of
Sturm and increased benefit for the deduction foneistic production activities

Three Months Ended June 30, 2010 Compared to Thkéenths Ended June 30, 2009 — Results by Segment

North American Retail Grocer—

Three Months Ended June 30,

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 307,52t 100.(% $ 235,85! 100.(%
Cost of sales 231,76. 75.4 178,85¢ 75.¢
Gross profit 75,76 24.¢ 56,99 24.2
Freight out and commissiol 14,18¢ 4.€ 13,21« 5.€
Direct selling and marketing 9,35¢ 3.C 7,852 3.4
Direct operating income $ 52,21¢ 17.0% $ 35,92¢ 15.2%

Net sales in the North American Retail Grocery seghincreased by $71.7 million, or 30.4% in theosekquarter of 2010 compared
2009. The change in net sales from 2009 to 20dua to the following:

Dollars Percent
(Dollars in thousands)
2009 Net sale $ 235,85
Volume (1,759 (0.7%
Pricing (2,999 (1.2
Acquisition 69,17: 29.5
Foreign currenc! 6,00: 2.5
Mix/other 1,257 0.5
2010 Net sales $ 307,52t 30.4%

The increase in net sales from 2009 to 2010 redpitienarily from the acquisition of Sturm and faeicurrency fluctuations.
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Overall volume is lower in the second quarter adf@@ompared to that of 2009, primarily due to dexdiin our soup and infant feeding
products, partially offset by increases in the fackiexican sauces and salad dressing product lines

Cost of sales as a percentage of net sales dedrizase75.8% in the second quarter of 2009 to 7542010 primarily due to net declines in
raw materials and ingredients, offset by a sliglhtéase in packaging costs. Negatively impactogjscin 2010 is the revaluation of acquired
inventories for purpose of purchase accountingpimection with the Sturm acquisition, the write-offexcess infant feeding inventory. The
segment also continues to see improvements franydas’'s salad dressing plant expansion.

Freight out and commissions paid to independepsdaiokers were $14.2 million in the second quat@010 compared to $13.2 million in
2009, an increase of 7.4%, primarily due the additf Sturm, offset by efficiencies in our outboureight.

Direct selling and marketing expenses increasesl illion in the second quarter of 2010 comparedd09, primarily due to the addition of
Sturm and in increase in stock based compensatitsgt by a decrease in incentive compensation.

Food Away From Hom—

Three Months Ended June 30
2010 2009

Dollars

Percent Dollars Percent

(Dollars in thousands)

Net sales $ 80,26¢ 100.(%$75,02¢ 100.(%
Cost of sales 62,86: 78.2  62,24. 83.C
Gross profit 17,40 217 12,78 17.C
Freight out and commissiol 2,732 3.4 2,60( 3.5
Direct selling and marketing 2,064 2.€ 2,09( 2.7
Direct operating income $ 12,60¢ 15.7%$ 8,097 10.6%

Net sales in the Food Away From Home segment isectay $5.2 million, or 7.0%, in the second quasfe2010 compared to the pri
year. The change in net sales from 2009 to 20X0dua to the following

Dollars Percent
(Dollars in thousands)
2009 Net sale $ 75,02¢
Volume (994 (1.3)%
Pricing 537 0.7
Acquisition 3,92 5.3
Foreign currenc! 92¢ 1.2
Mix/other 84t 1.1
2010 Net sales $ 80,26¢ 7.C%

Net sales increased during the second quarteridf 20mpared to 2009 primarily due to the additib&torm and foreign currenc
fluctuations, offset by volume decreases.

Cost of sales as a percentage of net sales dedrigase83.0% in the second quarter of 2009 to 78132010, due to net declines in raw
materials and ingredients, offset by a slight inseein packaging costs and improved productivith@atsegment’s aseptic plant.

Freight out and commissions paid to independeesdaiokers were $2.7 million in the second quat@010 compared to $2.6 million in

2009, an increase of 5.1%, primarily due to thatadof Sturm, offset by improved efficiencies oar outbound freight and higher levels of
customer pickups.
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Direct selling and marketing was $2.1 million iretbecond quarter of 2010 and 2009.

Industrial and Expor—

Three Months Ended June 30

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales 58,40( 100.(% $ 61,72: 100.(%
Cost of sales 45,41° 77.¢ 49,89: 80.¢
Gross profit 12,98: 22.2 11,82¢ 19.2
Freight out and commissiol 1,36: 2.3 1,37C 2.2
Direct selling and marketing 462 0.8 52¢ 0.8
Direct operating income 11,15¢ 19.1% $ 9,93( 16.1%

Net sales in the Industrial and Export segmentesteserd $3.3 million or 5.4% in the second quart@0df0 compared to the prior year. 1
change in net sales from 2009 to 2010 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2009 Net sale $ 61,72!
Volume (1,517 (2.9%
Pricing (1,75€) (2.9
Acquisition 4,41: 7.1
Foreign currenc! 334 0.t
Mix/other (4,799 (7.9
2010 Net sales $ 58,40( (5.4)%

The decrease in net sales is due to an unfavosalde mix and price decreases, as underlying cortyrambt decreases were passed through
to customers. Also contributing to the decreasewmver volumes in the non-dairy powdered creapneduct line. Sturm added $4.4
million of revenue to the Industrial and Export sent.

Cost of sales as a percentage of net sales dedrizase80.8% in the second quarter of 2009 to 77182010 reflecting productivity
improvements realized in the quarter and net deslin raw material and ingredient costs.

Freight out and commissions paid to independersdaiokers were $1.4 million in the second quat@010 and the second quarter of 2009.
Direct selling and marketing was $0.5 million irtsecond quarter of 2010 and the second quar290sf.

Six Months Ended June 30, 2010 Compared to Six M@Ended June 30, 200

Net Sale— Net sales increased 15.8% to $843.3 million ih®6ompared to $728.0 million in the first six mwsbf 2009. The increase is
driven by the acquisition of Sturm in March 2016lume increases in legacy businesses, and favdi@igign currency exchange rates

between the U.S. and Canadian dollar. Net salegggnent are shown in the following table:

Six Months Ended June 30,

$
Increase/ % Increase/

2010 2009 (Decrease’ (Decrease’
(Dollars in thousands)
North American Retail Grocel $ 569,100 $ 466,53! $ 102,57( 22.(%
Food Away From Hom 153,74 141,78 11,96¢ 8.4%
Industrial and Expot 120,46° 119,68« 78 0.7%
Total $ 8433l $ 728,00 $ 115,31t 15.6%
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Cost of Sales— All expenses incurred to bring a product to cagtiph are included in cost of sales. These costade raw materials,
ingredient and packaging costs, labor costs, faalid equipment costs, costs to operate and nraiotia warehouses, and costs associated
with transporting our finished products from ourmagacturing facilities to distribution centers. sLof sales as a percentage of net sales was
76.9% in the first six months of 2010 compared9®% in 2009. Contributing to the reduction intoafssales, as a percent of net sales, it
Company’s focus on purchasing savings and packagfficgencies. The underlying commodity cost gbum and packaging supplies is
beginning to trend higher. Decreases in the costw materials, ingredients and packaging mateirathe first six months of 2010 compa

to 2009 were partially offset by lower margins 6f&million for Sturm due to a revaluation of begirg inventory value for purposes of
purchase accounting in connection with the acdarsiénd the write-off of excess infant feeding inta@ies.

Operating Expenses- Total operating expenses were $122.8 millionrythe first six months of 2010 compared to $96ilan in
2009. The increase in 2010 resulted from the ¥ahg:

Selling and distribution expenses increased $3ldomir 6.2% in the first six months of 2010 comga to 2009 primarily due to the addition
of Sturm. Selling and distribution expenses asragntage of total revenues decreased to 6.8%lid 20m 7.5% in 2009, due to improved
efficiencies on our outbound freight and reduciimmcentive based compensation.

General and administrative expenses increased $1illién in the first six months of 2010 compared2009. The increase is primarily
related to incremental general and administratostscof Sturm of $4.2 million, Sturm acquisitiorstoof $5.4 million, stock based
compensation of $1.7 million, and increases relatezbnsulting fees, offset by a decrease in incertased compensation.

Amortization expense increased $5.2 million infirg six months of 2010 compared to the firstgignths of 2009, due primarily to the
additional intangible assets acquired in the Stacopuisition.

Other operating income was $0.2 million in thetfgix months of 2010 compared to operating expeh$€.4 million in the first six months
of 2009. Income in 2010 was primarily relatedhe postretirement plan curtailment at our Dixorility¢ offset by costs associated with the
realignment of the infant feeding business, whipemse in 2009 was related to the closure of odtdhal, Oregon facility.

Interest Expense, n— Interest expense increased to $18.6 million irfitlsé six months of 2010, compared to $9.3 milliar2009, primarily
due to an increase in debt resulting from the isseaf the Notes in connection with the Sturm asitjoh.

Foreign Currency— The Company’s foreign currency gain was $2. liomilfor the six months ended June 30, 2010 comparadjain of
$1.8 million in 2009, due to fluctuations in curegrexchange rates between the U.S. and Canadikar.dol

Income Taxe— Income tax expense was recorded at an effectiecaf 33.2% in the first quarter of 2010 compéred5.6% in the prior
yeal's quarter. The Company'effective tax rate is favorably impacted by aericompany financing structure entered into in aoofion witt
the E.D. Smith, Canadian acquisition. The Compsutgx rate is lower in 2010 due to a lower statadge resulting from the Sturm
acquisition and increased benefits for the dedandto domestic production activities.

Six Months Ended June 30, 2010 Compared to Six MmEnded June 30, 20— Results by Segment

North American Retail Grocer—

Six Months Ended June 30

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 569,10! 100.(% $  466,53! 100.(%
Cost of sales 431,93: 75.€ 356,21: 76.4
Gross profit 137,17: 24.1 110,32 23.€
Freight out and commissiol 27,36¢ 4.8 25,53¢ 5.4
Direct selling and marketing 15,68¢ 2.E 14,55 3.1
Direct operating income $ 94,11¢ 16.5% $ 70,23: 15.1%

Net sales in the North American Retail Grocery segnincreased by $102.6 million, or 22.0% in thistfsix months of 2010 compared to
first quarter of 2009. The change in net salesif®09 to 2010 was due to the following:
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Dollars Percent
(Dollars in thousands)
2009 Net sale $  466,53!
Volume 4,867 1.1%
Pricing (1,98¢) (0.4
Acquisition 90,24 19.2
Foreign currenc! 13,08t 2.8
Mix/other (3,637 (0.9
2010 Net sales $ 569,10 22.(%

The increase in net sales from 2009 to 2010 resélten the acquisition of Sturm, foreign currentiycfuations, and higher unit

sales. Overall volume is higher in the first six months26f10 compared to that of 2009, primarily due tevigestomers and line extensions
the pickle, Mexican sauces and salad dressingsuptdides. These increases were partially offgaddxclines in our soup and infant feeding
products.

Cost of sales as a percentage of net sales dedrizase76.4% in the first six months of 2009 to9%.in 2010 primarily due to net declines
in raw material, ingredient and packaging costeg@ively impacting costs in 2010 is the revaluatbacquired inventories from the Sturm
acquisition offset by the write-off of excess infé@eding inventory. The segment also continuesemimprovements from last year’'s salad
dressing plant expansion.

Freight out and commissions paid to independersdaiokers were $27.4 million in the first six mwbf 2010 compared to $25.5 million in
2009, an increase of 7.2%, primarily due to thetamdof Sturm.

Direct selling and marketing expenses increasetl §illion, or 7.8% in the first six months of 20t0mpared to 2009 due to the Sturm
acquisition and an increase in stock based compenszfset by a decrease in incentive compensation

Food Away From Hom—

Six Months Ended June 30

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $153,74° 100.% $141,78: 100.(%
Cost of sales 122,59° 79.7% 117,91: 83.2
Gross profit 31,15( 20.3 23,86 16.¢
Freight out and commissiol 5,16: 3.4 5,12¢ 3.€
Direct selling and marketing 3,86¢ 2.5 3,63¢ 25
Direct operating income $ 22,12( 14.% $ 15,10t 10.7%

Net sales in the Food Away From Home segment isectay $12.0 million, or 8.4%, in the first six nles of 2010 compared to the pr
year. The change in net sales from 2009 to 20X0dua to the following

Dollars Percent
(Dollars in thousands)
2009 Net sale $ 141,78:
Volume 51€ 0.4%
Pricing 2,17¢ 1.5
Acquisition 5,21( 3.7
Foreign currenc! 1,92¢ 1.3
Mix/other 2,13i 1.5
2010 Net sales $ 153,74 8.4%

Net sales increased during the first six month&0df0 compared to 2009 partially due to the acdaisibf Sturm, foreign currency fluctuatic
and price increases.

Cost of sales as a percentage of net sales dedrizase83.2% in the first six months of 2009 to7%%.in 2010, due to net declines in
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raw material, ingredient and packaging costs amtoved productivity at the segment’s aseptic plant.

Freight out and commissions paid to independepsdaiokers were $5.2 million in the first six mantf 2010 compared to $5.1 million in
20009.

Direct selling and marketing increased $0.2 milliorthe first six months of 2010 compared to 2009.

Industrial and Expor—

Six Months Ended June 30

2010 2009
Dollars Percent Dollars Percent
(Dollars in thousands)
Net sales $ 120,46 100.(% $ 119,68: 100.(%
Cost of sales 93,86: 77.€ 99,27: 82.¢
Gross profit 26,60¢ 22.1 20,41: 17.1
Freight out and commissiol 2,72¢ 2.3 2,88: 2.4
Direct selling and marketing 891 0.7 91¢ 0.8
Direct operating income $ 22,99( 19.1% $ 16,61( 13.%

Net sales in the Industrial and Export segmeneiased $0.8 million or 0.7% in the first six monttif010 compared to the prior year. 1
change in net sales from 2009 to 2010 was duectfottowing:

Dollars Percent
(Dollars in thousands)
2009 Net sale $ 119,68:
Volume 1,73¢ 1.4%
Pricing (5,199 4.3
Acquisition 5,851 4.9
Foreign currenc 722 0.€
Mix/other (2,339 (1.9
2010 Net sales $ 120,46 0.7%

The increase in net sales is primarily due to higlodumes in dressings and the addition of therStoo-pack business. The volume and
acquisition increases were partially offset by priecreases, as the underlying commodity cost a@sesevere passed through to customers,
and an unfavorable mix.

Cost of sales, as a percentage of net sales, decré@m 82.9% in the first six months of 2009 70976 in 2010 reflecting productivity
improvements realized in the quarter and net deslin raw material, ingredient and packaging costs.

Freight out and commissions paid to independeesdaiokers were $2.7 million in the first six matif 2010 compared to $2.9 million in
2009, a decrease of 5.5%, due to improved effioésnen our outbound freight and higher levels aftemer pickups.

Direct selling and marketing was $0.9 million iretfirst six months of 2010 and the first six montfi2009.
Liquidity and Capital Resources
Cash Flow

Management assesses the Company’s liquidity ingefnits ability to generate cash to fund its ofiegg investing and financing

activities. The Company continues to generatetanbal cash flow from operating activities and gns in a strong financial position, with
resources available for reinvestment in existingifesses, acquisitions and managing its capitattstre on a short and long-term basis. If
additional borrowings are needed, approximatelyd2mnillion was available under the revolving ctddctility as of June 30, 2010. This
facility expires in August 2011. The Company aptites refinancing its revolving credit facility the current year. We believe that, given
our cash flow from operating activities and ourikalde credit capacity, we can comply with the emtrterms of the revolving credit facility
and meet foreseeable financial requirements.
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The Company'’s cash flows from operating, investing financing activities, as reflected in the Corsel Consolidated Statements of Cash
Flows is summarized in the following tables:

Six Months Ended
June 30,
2010 2009
(In thousands)

Cash flows from operating activities:

Net income $ 3797 $ 31,157
Depreciation and amortizatic 32,49% 22,971
Stocl-based compensatic 7,79¢ 6,05¢
Loss (gain) on foreign currency exchat 66¢ (2,146
Curtailment of postretirement benefit obligat (2,357 —
Deferred income taxe 7,19¢ 7,29:
Changes in operating assets and liabilities, nacqtiisitions 32,45¢ (49,687)
Other 531 (624)
Net cash provided by operating activit $ 116,76: $ 15,02¢

Our cash from operations increased from $15.0 onilin the first six months of 2009 to $116.8 miilim 2010 due to higher net income
achieved in the first six months of 2010 plus adestrease in working capital, net of acquisitiatmarily due to a higher level of focus on-
management of receivables and inventories.

Six Months Ended
June 30,
2010 2009
(In thousands)

Cash flows from investing activities:

Additions to property, plant and equipm $ (16,627 $ (22,559
Additions to other intangible ass¢ (6,619

Acquisition of business, net of cash acqui (664,655 —
Other — 24
Net cash used in investing activiti $ (687,899 $ (22,529

In the first six months of 2010, cash used in itingsactivities increased by $665.4 million compuhte 2009 primarily due to the acquisition
of Sturm for $664.7 million.

We expect capital spending programs to total apprately $70.0 million in 2010. Capital spending2dl10 is focused on food safety,
quality, productivity improvements, installation afi ERP system and routine equipment upgradeplacements at all of our production
facilities.

Six Months Ended
June 30,
2010 2009
(In thousands)

Cash flows from financing activities:

Proceeds from issuance of debt for acquisit $ 400,00( $ —
Borrowings under revolving credit facili 270,90( 176,90(
Payments under revolving credit facil (187,100 (170,000
Proceeds from issuance of common stock, net ofresqs 110,68t —
Payment of deferred financing co (20,787 —
Proceeds from stock option exerci: 3,07¢ 137
Cash used to net share settle equity aw (15,330 (279
Other (1,027) (327
Net cash provided by financing activiti $ 570,42. $ 6,437
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Net cash flow from financing activities increaseainf $6.4 million in the first six months of 2009%$670.4 million in 2010. To finance tl
Sturm acquisition in the first quarter of 2010, iasued $400.0 million of new debt, common stocthnet amount of $110.7 million and
borrowings under our revolving credit facility. €aprovided by operating activities is used to gayn debt.

Our short-term financing needs are primarily foraficing working capital during the year. Due t® sleasonality of pickle and fruit
production, driven by harvest cycles which occumgarily during late spring and summer, inventogeserally are at a low point in late
spring and at a high point during the fall, inciagour working capital requirements. In additiarg build inventories of salad dressings in
the spring and soup in the late summer monthstinipation of large seasonal shipments that begfim ih the second and third quarters,
respectively. Our long-term financing needs wipdnd largely on potential acquisition activity.e\@xpect our revolving credit facility, plus
cash flow from operations, to be adequate to pmliglidity for current operations.

Debt Obligations

At June 30, 2010, we had $382.0 million in borroggmutstanding under our revolving credit facilify75% notes due 2018 of $400 million
outstanding, senior notes of $100.0 million outdtag and $5.3 million of tax increment financingdasther obligations. In addition, at June
30, 2010, there were $8.8 million in letters ofditeinder the revolver that were issued but undrawn

Our revolving credit facility provides for an aggete commitment of $600 million of which $209.2 lioih was available at June 30,
2010. Interest rates are tied to variable markigtsrwhich averaged 1.10% on debt outstanding &snef 30, 2010.

We are in compliance with the applicable debt cavs as of June 30, 2010.

See Note 10 to our Condensed Consolidated FinaBtadééments for additional information regarding iodebtedness and related
agreements.

Other Commitments and Contingencies

We also have the following commitments and contiridi@bilities, in addition to contingent liabil@s related to ordinary course of litigation,
investigations and tax audits:

e certain lease obligations, a

» selected levels of property and casualty ripkisparily related to employee health care, workemshpensation claims and other casu
losses

See Note 17 to our Condensed Consolidated Finagtaééments and Note 20 in our Annual Report omF0-K for the fiscal year ended
December 31, 2009 for more information about oummitments and contingent obligations.

In 2010, we expect cash interest to be approxim&é6.0 million based on anticipated debt leveld eash income taxes are expected to be
approximately $29.0 million.

Recent Accounting Pronouncements

Information regarding recent accounting pronouna@sies provided in Note 2 to the Company’s Conddr@ensolidated Financial
Statements.

Critical Accounting Policies

A description of the Company’s critical accountpglicies is contained in our Annual Report on FA®rK for the year ended December 31,
2009. There were no material changes to our atiticcounting policies in the six months ended Bihe2010.

Off-Balance Sheet Arrangements

We do not have any obligations that meet the démiof an off-balance sheet arrangement, other terating leases and letters of credit,
which have or are reasonably likely to have a niteffect on our Condensed Consolidated Finargiatements.
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Forward Looking Statements

From time to time, we and our representatives nrayige information, whether orally or in writingyéluding certain statements in this
Quarterly Report on Form 10-Q, which are deemdakttforward-looking”within the meaning of the Private Securities Litiga Reform Aci
of 1995 (the “Litigation Reform Act”). These forwklooking statements and other information areedam our beliefs as well as
assumptions made by us using information curreatbilable.
The words “anticipate,” “believe,” “estimate,” “egpt,” “intend,” “should”and similar expressions, as they relate to usnéeaded to identif
forward-looking statements. Such statements riefleccurrent views with respect to future evemts are subject to certain risks,
uncertainties and assumptions. Should one or widleese risks or uncertainties materialize, ousthanderlying assumptions prove
incorrect, actual results may vary materially fritose described herein as anticipated, believéidya&ed, expected or intended. We do not
intend to update these forward-looking statements.

In accordance with the provisions of the LitigatiReform Act, we are making investors aware thahgoowvard-looking statements, because
they relate to future events, are by their veryreasubject to many important factors that coulaseaactual results to differ materially from
those contemplated by the forward-looking statesieattained in this Quarterly Report on Form 10AQ ather public statements we
make. Such factors include, but are not limitedhe outcome of litigation and regulatory proceedito which we may be a party; the imj
of product recalls; actions of competitors; charges developments affecting our industry; quarterlgyclical variations in financial results;
our ability to obtain suitable pricing for our prards; development of new products and servicestewat of indebtedness; the availability of
financing on commercially reasonable terms; codtasfowing; our ability to maintain and improve tefficiency of operations; changes in
foreign currency exchange rates; interest rates@ndnaterial and commodity costs; changes in emdnoonditions; political conditions;
reliance on third parties for manufacturing of prot and provision of services; general U.S. anbajleconomic conditions; the financial
condition of our customers and suppliers; constitidia in the retail grocery and foodservice indestrour ability to continue to make
acquisitions in accordance with our business gyate effectively manage the growth from acquisiipand other risks that are set forth in
the Risk Factors section, the Legal Proceedingiosethe Management’s Discussion and Analysisin&fcial Condition and Results of
Operations section and other sections of this @ugrReport on Form 10-Q, our Annual Report on FAOK for the year ended December
31, 2009 and from time to time in our filings witie Securities and Exchange Commission .

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Interest Rate Fluctuations

The Company entered into a $200 million long temteriest rate swap agreement with an effective aladovember 19, 2008 to lock into a
fixed LIBOR interest rate base. Under the termagreement, $200 million in floating rate debt Wil swapped for a fixed 2.9% interest rate
base for a period of 24 months, amortizing to $30an for an additional nine months at the sam@22.interest rate. Under the terms of the
Company’s revolving credit agreement and in corjoncwith our credit spread, this will result in athin borrowing cost on the swapped
principal being no more than 3.8% during the lifeh® swap agreement.

In July 2006, we entered into a forward interet# swap transaction for a notional amount of $1@0am as a hedge of the forecasted priv
placement of $100 million senior notes. The irderate swap transaction was terminated on Audus2@06, which resulted in a pre-tax loss
of $1.8 million. The unamortized loss is reflectadt of tax, in Accumulated other comprehensiss im our Condensed Consolidated
Balance Sheets. The total loss will be reclagbifegably to our Condensed Consolidated Statenoéiteeome as an increase to interest
expense over the term of the senior notes, proyidimeffective interest rate of 6.29% over the teafour senior notes.

We do not utilize financial instruments for tradipgrposes or hold any derivative financial instratsewhich could expose us to significant
interest rate market risk, other than our interate swap agreement, as of June 30, 2010. Ousergpto market risk for changes in interest
rates relates primarily to the increase in the amotiinterest expense we expect to pay with resiecur revolving credit facility, which is
tied to variable market rates. Based on our ondtiey debt balance of $382.0 million under our fewg credit facility at June 30, 2010, and
adjusting for the $200 million fixed rate swap agreent, as of June 30, 2010, each 1% rise in oeregt rate would increase our interest
expense by approximately $3.8 million annually.
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Input Costs

The costs of raw materials, as well as packagingads and fuel, have varied widely in recent geand future changes in such costs may
cause our results of operations and our operatigims to fluctuate significantly. We experiendgtreases in certain costs such as oils,
casein, sweeteners and certain packaging materidie six months ended June 30, 2010 compare@@®, however, we have recently
incurred cost increases in certain packaging naseriContributing to the reduction in cost of sakes a percent of net sales, is the Comany’
focus on purchasing savings and packaging effigésncThe underlying commodity cost of input andkzaying supplies is beginning to trend
higher. Fuel costs, which represent the most itapbfactor affecting utility costs at our productifacilities and our transportation costs,
have stabilized in the past year. In the secoradtgquof 2010, the Company entered into a 5.4 enilpound High Density Polyethylene
(“HDPE”") commodity swap contract that expires Debem31, 2011 to manage the Companysk associated with the underlying commo
cost of a significant component used in certairkpging materials. The objective in using this sugip establish a fixed commodity cost
over the term of the contract. The contract véltle 0.3 million pounds on a monthly basis over tdrm of the contract.

The most important raw material used in our pickperations is cucumbers. We purchase cucumbers sedsonal grower contracts with a
variety of growers strategically located to supply production facilities. Bad weather or diseiasa particular growing area can damage or
destroy the crop in that area, which would impaipcyields. If we are not able to buy cucumbeosfilocal suppliers, we would likely either
purchase cucumbers from foreign sources, such ag®er India, or ship cucumbers from other growargas in the United States, thereby
increasing our production costs.

Changes in the prices of our products may lag liktiranges in the costs of our materials. Competfiressures also may limit our ability to
quickly raise prices in response to increased raternals, packaging and fuel costs. Accordinglye are unable to increase our prices to
offset increasing raw material, packaging and éwsts, our operating profits and margins could b&enrlly adversely affected. In addition,
in instances of declining input costs, customerg b&looking for price reductions in situations wdee have locked into pricing at higher
costs.

Fluctuations in Foreign Currencies

The Company is exposed to fluctuations in the valusur foreign currency investment in E.D. Smitigated in Canada. Input costs for
certain Canadian sales are denominated in U.Sardpfurther impacting the effect foreign currefiogtuations may have on the Company.

The Company'’s financial statements are presenteédSndollars, which require the Canadian assetsilities, revenues, and expenses to be
translated into U.S. dollars at the applicable exge rates. Accordingly, we are exposed to vdiatil the translation of foreign currency
earnings due to fluctuations in the value of theahan dollar, which may negatively impact the Camys results of operations and finan
position. For the six months ended June 30, 28&@obmpany recognized a gain of $2.8 million, ofckt$0.7 million was recorded as a
component of Accumulated other comprehensive Inds$2.1 million was recorded on the Compan@ondensed Consolidated Statemen
Income within the Other (income) expense line. thersix months ended June 30, 2009, the Compaognézed a net foreign currency
exchange gain of $13.8 million, of which $12.0 roitl was recorded as a component of Accumulated ethraprehensive loss and $1.8
million was recorded on the Company’s Condenseds@laated Statements of Income within the Otherdine) expense line.

The Company has entered into foreign currency aectgrdue to the exposure to Canadian/U.S. doliaesay fluctuations on cross border
transactions. The Company does not apply hedgmuating to these contracts and records them av#ire on the Condensed Consolidated
Balance Sheets. For the six months ended Juri2030,and 2009 the Company had no foreign curreanjracts.

Item 4. Controls and Procedures

Evaluations were carried out under the superviaimhwith the participation of the Company’s managetnincluding our Chief Executive
Officer and Chief Financial Officer, of the effaathess of the design and operation of our disodosantrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended) as of the end of the periodred\sy this report. Based upon those
evaluations, the Chief Executive Officer and Chigfancial Officer have concluded that as of June?800, these disclosure controls and
procedures were effective. We have excluded Sftom our evaluation of disclosure controls and pawres, as of June 30, 2010, because
Sturm was acquired by the Company during the dustrter of 2010. Sturm’s net assets, total ass@tnet revenues represented
approximately 1%, 36% and, 12%, respectivelythefrelated Condensed Consolidated Financial Stateamounts as of and for the quarter
ended June 30, 2010.

There have been no changes in our internal coowen financial reporting during the quarter endedel30, 2010 that have materially
affected, or are likely to materially affect, ther@pany’s internal control 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 cdasadi balance sheet of TreeHouse Foods, Inc. dsidsaries (the “Company”) as of
June 30, 2010, and the related condensed consalidgtdtements of income for the three and six mpetinds ended June 30, 2010 and 2009
and of cash flows for the six month periods endew B0, 2010 and 2009. These interim financiaéstants are the responsibility of the
Company’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigbarl (United States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lesscope than an audit conducted in accordancetiétBtandards of the Public Company
Accounting Oversight Board (United States), thesotiye of which is the expression of an opinionareing the financial statements taken as
a whole. Accordingly, we do not express such aniop.

Based on our reviews, we are not aware of any mhtaodifications that should be made to such cosdd consolidated interim financial
statements for them to be in conformity with acdamgprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheet of TreeHouse Foodsamacsubsidiaries as of December 31, 2009, ancbthted consolidated statements of
income, stockholders’ equity, and cash flows far ylear then ended (not presented herein); andrireport dated February 16, 2010, we
expressed an unqualified opinion on those congelitiinancial statements. In our opinion, the infation set forth in the accompanying
condensed consolidated balance sheet as of Dec&hp2009 is fairly stated, in all material resjgeat relation to the consolidated balance
sheet from which it has been derived.

/sl Deloitte & Touche LLI

Chicago, lllinois
August 6, 2010
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Part Il — Other Information

Item 1. Legal Proceedings

We are party to a variety of legal proceedingsragisut of the conduct of our business. Whilerdgsults of proceedings cannot be predicted
with certainty, management believes that the fmatome of these proceedings will not have a madtadverse effect on our consolidated
financial statements, annual results of operatwrtash flows.

Item 1A. Risk Factors

Information regarding risk factors appeardvianagement’s Discussion and Analysis of Financiahdition and Results of Operations —
Information Related to ForwarLooking Statementsn Part | — Item 2 of this Form 10-Q and in Paft Item 1A of the TreeHouse Foods,
Inc. Annual Report on Form 10-K for the year enBetember 31, 2009. There have been no materiabelsafrom the risk factors
previously disclosed in the TreeHouse Foods, Immual Report on Form 10-K for the year ended Deearth, 2009.

Item 6. Exhibits

12.1 Computation of Ratio of Earnings to Fixed Cies

151 Awareness Letter from Deloitte & Touche LLBaeding unaudited financial informatic

31.1 Certification of Chief Executive Officer pumsit to Section 302 of the Sarba-Oxley Act of 200z
31.2 Certification of Chief Financial Officer pusnt to Section 302 of the Sarba-Oxley Act of 200z
32.1 Certification of Chief Executive Officer pumsut to Section 906 of the Sarba-Oxley Act of 200z
32.2 Certification of Chief Financial Officer purant to Section 906 of the Sarba-Oxley Act of 200z

101.INS* XBRL Instance Documel

101.SCH* XBRL Taxonomy Extension Schema Docurr

101.CAL* XBRL Taxonomy Extension Calculation Linkbaseddment

101.LAB* XBRL Taxonomy Extension Label Linkbase Docuttr

101.PRE* XBRL Taxonomy Extension Presentation LinkbBseument
*Attached as Exhibit 101 to this report are thédaing documents formatted in XBRL (Extensible Bwesis Reporting Language): (i) the
Condensed Consolidated Statement of Income fathtlee and six months ended June 30, 2010 and #QG8e Condensed Consolidated
Balance Sheet at June 30, 2010 and December 39, @®the Condensed Consolidated Statement shGdows for the six months ended
June 30, 2010 and 2009, and (iv) Notes to Conde@sadolidated Financial Statements for the six im®@ended June 30, 2010. Users of
data are advised pursuant to Rule 406T of Regul&id that this interactive data file is deemedfitetl or part of a registration statement or

prospectus for purposes of sections 11 or 12 o$twmurities Act of 1933, is deemed not filed forgmses of section 18 of the Securities and
Exchange Act of 1934, and otherwise is not sulifetiibility under these sections.
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SIGNATURES

Pursuant to the requirement of the Securities Bxgha\ct of 1934, the registrant has duly causedréport to be signed on its behalf by the
undersigned thereunto duly authorized.

TREEHOUSE FOODS, INC

/s/ Dennis F. Riorda

Dennis F. Riordal

Senior Vice President and Chief Financial Offi

August 6, 2010
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TreeHouse Foods, Inc.
Computation of Ratio of Earnings to Fixed Charges
(Dollars in thousands)

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

Earnings available for fixed charges (a)

Fixed charges
Interest expens
Capitalized interest and tax inter
One third of rental expenge

Total fixed charges (b)

Ratio of earnings to fixed charges (a/b)

(1) Considered to be representative of interest fantogntal expense.

Exhibit 12.1

Six Months
Ended
June 30,
2010
$ 56,86

24,26:

23

44

$ 18,60¢
61

5,59¢

$ 24,26:
3.3t



Exhibit 15.1

TreeHouse Foods, Inc.

Two Westbrook Corporate Center
Suite 1070

Westchester, lllinois 60154

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifed States), the unaudited
interim financial information of TreeHouse Foods;.land subsidiaries for the three and six montioge ended June 30, 2010 and 2009, as
indicated in our report dated August 6, 2010; beeame did not perform an audit, we expressed nai@pion that information.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended June 30, 2010,
is incorporated by reference in Registration Stat@isiNo. 333-126161 and No. 333-150053 on FormaB8eé3No. 333-164903 on Form S-3.

We also are aware that the aforementioned reparsuant to Rule 436(c) under the Securities AA&3H3, is not considered a part of the
Registration Statements prepared or certified bg@ountant or a report prepared or certified bp@ountant within the meaning of Secti
7 and 11 of that Act.

/sl Deloitte & Touche LLI

Chicago, lllinois
August 6, 2010



Exhibit 31.1

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

I, Sam K. Reed, certify that:

1.

2.

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

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtatisg with respect to the peri
covered by this repor

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

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

a. Designed such disclosure controls and prresdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over finah@gorting, or caused such internal control oweairiicial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registsattisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;
and

d. Disclosed in this report any change in ggigtrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a. All significant deficiencies and materialakaesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

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

Date: August 6, 2010

/sl 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

I, Dennis F. Riordan, certify that:

1.

2.

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

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtatisg with respect to the peri
covered by this repor

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

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

a. Designed such disclosure controls and prresdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over finah@gorting, or caused such internal control oweairiicial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c. Evaluated the effectiveness of the registsattisclosure controls and procedures and presentbis report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;
and

d. Disclosed in this report any change in ggigtrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a. All significant deficiencies and materialakaesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

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

Date: August 6, 2010

/s/ Dennis F. Riorda

Dennis F. Riordal
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, 2010, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Sam K. Reed, Chaitrothe Board and Chief Executive
Officer of the Company, certify to the best of myokvledge, pursuant to 18 U.S.C. Section 1350, aptad pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®eAct of 1934, and
(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the

Company.

/s/ Sam K. Ree

Sam K. Reel(
Chairman of the Board and Chief Executive Offi

Date: August 6, 2010



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, 2010, as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), I, Dennis F. Riordaan®r Vice President and Chief
Financial Officer of the Company, certify to thesbef my knowledge, pursuant to 18 U.S.C. Secti@b0l as adopted pursuant to Section

of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Exg®Act of 1934, and
(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the

Company.

/s/ Dennis F. Riorda

Dennis F. Riordau
Senior Vice President and Chief Financial Offi

Date: August 6, 201



